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Part A. Instructions to Proposers

1.0 Introduction and Purpose of Solicitation
1.1 Authority, System and Project Overview

1.1.1  Authority

The California High-Speed Rail Authority (Authority) is responsible for the planning, design,
construction and operation of the first high-speed Rail Program in the nation. The Authority
awarded a contract for design and construction of Construction Package 1, the first 30 miles of
the First Construction Segment (FCS) of the California High-Speed Rail Program (Program), in
June 2013. The Authority Board approved awarding a contract for design and construction of
Construction Package 2-3, the next 60 miles of the FCS in January 2015. The Authority is
presently seeking competitive proposals to provide design-build services (Proposals) for
Construction Package 4 of the FCS (Project). This procurement is conducted in accordance with
the Authority’s contracting power described in Section 185036(a) of the California Public Utilities
Code.

1.1.2 Program

The Program will connect the mega-regions of the State, contribute to economic development
and a cleaner environment, create jobs and preserve agricultural and protected lands. By 2029,
the high-speed rail will run from San Francisco to the Los Angeles basin in under three hours at
speeds of over 200 miles per hour. The Program will eventually extend to Sacramento and San
Diego, totaling 800 miles with up to 24 stations. In addition, the Authority is working with
regional partners to implement a statewide rail modernization plan that will invest billions of
dollars in local and regional rail lines to meet the State’s 21st century transportation needs. The
initial operating segment (I0S) will run through the Central Valley, and includes the FCS.
Completion of the Project represents the next step toward delivery of the Program.

1.1.3 Project

The Project is located within the counties of Tulare and Kern, and the cities of Shafter and
Wasco. It is bounded by a point approximately one mile north of the Tulare-Kern County Line to
the north and Poplar Avenue to the south.

The Project alignment will extend approximately 22 miles in length. Major work elements include
construction of at-grade, retained fill, and aerial track sections. The Contractor will be
responsible for all work required to design and construct the Project.

Refer to the Scope of Work in Book I, Part C for a more detailed description of the Project,
including other major elements of the Work.

1.2 Project Cost and Funding

The estimated Project cost is between $400 and $500 million. The Authority intends to finance
the Project with State and federal funding, provided by the Federal Railroad Administration
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(FRA) and funding made available through the American Recovery and Reinvestment Act of
2009 (ARRA).

The Authority is subject to FRA oversight as a recipient of federal transportation grants. The
Authority will submit quarterly budget and schedule reports to FRA, will coordinate with the FRA
through regularly scheduled monthly meetings, and will otherwise work closely with FRA in
order to meet FRA requirements.

Only if sufficient funds are made available to the Authority by the U.S. Government or the
California State Legislature for the purpose of this program is a contract valid and enforceable.
Prior to execution or commencement of any contract resulting from this RFP, if sufficient funds
are not made available for the current year and/or any subsequent years covered under a
contract resulting from this RFP, then that contract shall be of no further force and effect. In
addition, a contract is subject to any additional restrictions, limitations, conditions, or any statute
enacted by the Congress or the State Legislature that may affect the provisions, terms, or
funding of this contract in any manner.

After execution or commencement of this contract, if Congress or the State Legislature does not
appropriate sufficient funds for the program, the Authority shall have the option to either: 1)
cancel the contract with no further liability occurring to the Authority; or 2) amend the contract
and reduce the scope of work to reflect any reduction in funds.

1.3 Construction Package 4 Request for Proposals

This Request for Proposals (RFP) is the second phase of a two-phase best value procurement
process. Proposals are only invited from, and will only be considered from, Shortlisted Offerors
(Proposers) based on their Statements of Qualifications (SOQs) submitted in response to the
Request for Qualifications (RFQ) issued by the Authority on November 20, 2014.

The purpose of this RFP is for the Authority to seek competitive proposals to provide design-
build services for the Project. By submitting a Proposal, Proposers agree to be bound by and
meet all of the requirements specified in this RFP. Failure to do so may result in rejection of the
Proposal and elimination of the Proposer from the procurement.

The RFP Documents are organized as follows:

Instructions to Proposers

a
b. Book | — Contract Requirements

o

Book Il — Third Party Agreements

d. Book Il — Design Criteria and Directive Drawings
e. Book IV — Supplemental Contract Requirements
f. Reference Materials

The ITP and Reference Materials are not Contract Documents and will not form a part of the
Contract. The ITP provides instructions to be followed by Proposers in their response to this
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RFP No. HSR 14-32. The Reference Materials are included in the RFP for the purpose of
providing information to Proposers that is in the Authority's possession. The Authority has not
determined whether the Reference Materials are accurate, complete or pertinent, or of any
value to the Proposers. The Authority makes no representation, warranty or guarantee as to the
accuracy, completeness, pertinence or fitness of the Reference Materials. The Authority takes
no responsibility for the Reference Materials and shall not be responsible for any conclusions
drawn therefrom, except to the extent the Contract Documents expressly allow the Contractor to
rely on such documents.

2.0 Definitions

The following terms used in this ITP shall have the meanings set forth below. Refer to the
“Acronyms and Definitions” clause (Section 1.0) of the General Provisions for the meaning of
capitalized terms and acronyms used but not defined herein.

Alternative Technical Concept (ATC) — The meaning set forth in Section 6.15 of this ITP.

Apparent Best Value Proposer — The Proposer who submits the Proposal that receives the
highest Total Proposal Score.

Equity Member —is defined as one or all of the following:

a. If the Proposer is a corporation or other entity that is not newly formed, the Proposer;

If the Proposer is a joint venture, partnership, or limited liability company, any joint venture,
general partner, or member thereof; or

c. If the Proposer is or will be a newly formed limited liability entity, an equity owner of the
Proposer.

Financial Statements — consist of balance sheet, income statement, and statement of changes
in cash flow and footnotes.

Guarantor — Any Person that is the obligor under any guaranty in favor of the Authority required
under the Contract.

Key Personnel — Those individuals identified in the Proposal to fill the positions specified in the
Contract and Form C, Key Personnel Matrix.

Lead Contractor — The member of the Proposer Team, whether a single entity or joint venture,
that is primarily responsible for the construction of the Project.

Lead Designer — The member of the Proposer Team that is primarily responsible for the
engineering and design Work.

Material Change — Any material changes in financial condition, corporate form, market
capitalization, or potential liabilities that may affect an entity’s ability to complete the Project for
any entity for which financial statements are provided in the Proposal. Set forth below is a
representative list of events intended to provide examples of what the Authority considers a
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material change in financial condition, corporate form, market capitalization, or potential
liabilities. This list is intended to be indicative only:

a.

An event of default or bankruptcy involving the affected entity, a related business unit within
the same corporation, or the parent corporation of the affected entity;

A change in tangible net worth of 10 percent of shareholder equity;

A sale, merger or acquisition exceeding 10 percent of the value of shareholder equity prior
to the sale, merger or acquisition which in any way involves the affected entity, a related
business unit, or parent corporation of the affected entity;

A change in credit rating for the affected entity, a related business unit, or parent corporation
of the affected entity;

Inability to meet conditions of loan or debt covenants by the affected entity, a related
business unit or parent corporation of the affected entity which has required or will require a
waiver or modification of agreed financial ratios, coverage factors or other loan stipulations,
or additional credit support from shareholders or other third parties;

In the current and the three most recently completed fiscal years, the affected entity, a
related business unit in the same corporation, or the parent corporation of the affected entity
either:

i. Incurs a net operating loss;

ii. Sustains charges exceeding five percent of the then shareholder equity due to claims,
changes in accounting, write-offs or business restructuring; or

iii. Implements a restructuring/reduction in labor force exceeding 200 positions or involve
the disposition of assets exceeding 10 percent of the then shareholder equity;

Other events known to the affected entity, a related business unit or parent corporation of
the affected entity which represents a material change in financial condition over the past
three years or may be pending for the next reporting period,;

Offeror — A Person that submitted an SOQ in response to the RFQ.

Official Representative — The individual identified in Form B who has the authority to bind the
respective entity for the purposes of executing any required forms or certifications included in
the Proposal.

Open Government Laws — Collectively, the California Public Records Act (Gov. Code Section
6250 et seq.), the Bagley-Keene Open Meeting Act (Gov. Code Section 11120 et seq.), and the
Freedom of Information Act (5 U.S.C. Section 552, as amended by Public Law No. 104-231,
110 Stat. 3048) and other applicable federal open record laws.

Project Website — The official website of the California High-Speed Rail Authority.

Proposal Price — The fixed bid price submitted by the Proposer in Form H.

Proposer — The Shortlisted Offeror submitting a Proposal in response to this RFP.
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Proposer Team - Collectively, the Proposer, Equity Members, Lead Contractor, Lead
Designer, and Subcontractors, including their respective employees, agents, and officers.

Request for Qualifications (RFQ) — The Request for Qualifications, including all addenda
thereto, issued by the Authority for the Project on November 20, 2014

Request for Proposals (RFP) — This written solicitation, issued by the Authority on May 27,
2015 to all Shortlisted Offerors for submission of detailed proposals to undertake the Project.

RFP Documents — These Instructions, Forms and Certifications and those documents included
in Books I-1V and Reference Materials of the RFP.

Shortlisted Offerors — Offerors invited by the Authority, based on the Authority's evaluation of
each Offeror's SOQ, to submit Proposals in response to this RFP.

Statement of Qualifications (SOQ) — The document submitted by an Offeror in response to
the RFQ issued on November 20, 2014.

Surety — A properly licensed surety company, insurance company, or other Person approved by
the Authority, which has issued a Proposal Bond and/or will issue a Performance Bond and
Payment Bond. To be considered a Surety for purposes of this ITP the surety company,
insurance company, or other Person approved by the Authority shall:

a. Be registered with the California State Insurance Commissioner;

Appear on the current Authorized Insurance List in the State of California published by the
Office of the Insurance Commissioner; and

c. Possess an A.M. Best and Company Rating Service classification of “A-IX” or better, or as
otherwise approved by the Authority in its sole discretion.

Total Proposal Price — The sum of the fixed bid price and total variable price submitted by the
Proposer in Form H and used to evaluate the Price Proposal.

3.0 Procurement and Project Schedules

Table 1 summarizes the schedule of events in this RFP phase of the two-step procurement
process (the “RFP Schedule”). The RFP Schedule is subject to modification at the sole
discretion of the Authority. Proposers will be notified of any change in the RFP Schedule by an
addendum to this RFP. Unless otherwise indicated, all deadlines are 3:00 p.m. Pacific Time.

Table 1: RFP Schedule

Activity Deadline

Issue RFP Wednesday, May 27, 2015
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Activity Deadline
Industry Forum
1:00-3:00 p.m.
Wasco Veterans Hall Wednesday, June 10, 2015
1202 Poplar Street
Wasco, CA 93280
Proposal Agreement Submittal Due Date (Form J) Friday, June 12, 2015
ATC Outline Deadline for Pre-Review Monday, June 22, 2015
Meetings with Potential Proposers regarding ATC Submittals Week of July 6-10, 2015
Deadline to Submit Agenda for One-on-One Meetings Monday, July 13, 2015

Mandatory Department of Labor EEO and AA Seminar and
Authority Small Business Program Seminar

9:00 a.m. — 12:00 p.m.

Visalia Employment Connection Center Wednesday, July 15, 2015
4025 West Noble
Visalia, CA 93277

One-on-One Meetings with Potential Proposers Week of July 20-24, 2015

Deadline for Proposer Questions (RFIs) for Initial Release Tuesday, July 28, 2015

Follow-up Meetings with Potential Proposers regarding ATC

Submittals Friday, July 31, 2015

ATC Submittal Deadline Friday, August 7, 2015

Deadline to Submit Changes to Proposer Teams for Authority Friday, September 11, 2015

Approval

Additional One-on-One Meetings with Potential Proposers TBD
Friday, October 16, 2015

Delivered to:

Proposal Deadline California High Speed Rail Authority
770 L Street, Suite 1160
Sacramento, CA 95814

Deadline to Submit Escrowed Proposal Documentation 3" Working Day following Proposal

(See Section 8.6) Deadline

Anticipated Contract Award December 2015

Page 6 of 53
Instructions to Proposers, Forms and Certifications %

Part A: Instructions to Proposers

RFP No.: HSR 14-32 - INITIAL RELEASE - 05/27/2015



California High-Speed Rail Authority RFP No.: HSR 14-32

Proposers are required to attend the Industry Forum and are asked to pre-register in
accordance with correspondence received from the Authority Point of Contact. This will help
facilitate the registration process at the time of the event. Pre-registration is not mandatory and
will not preclude participation if not received.

4.0 Project Status

The status of significant Project activities is detailed in the following subsections.

4.1 Environmental Analysis

The Project is included in the project scope addressed in the Fresno to Bakersfield HSR Project
Environmental Impact Report/Environmental Impact Statement (EIR/EIS). The Authority Board
certified the Final EIR/EIS on May 7, 2014 and filed a Notice of Determination (NOD) with the
State Clearinghouse on May 8, 2014. FRA issued the Record of Decision (ROD) on June 27,
2014.

Proposers may access the Final EIR/EIS at:

http://www.hsr.ca.gov/Programs/Environmental Planning/final fresno bakersfield.html

By issuing this RFP, and by entering into any resulting contract, that mentions or refers to
CEQA, EIR and state environmental permitting laws/agencies and initially authorizes related
work, the Authority does not (a) waive the Authority’s rights regarding the application of the
ICCTA, including the defense that ICCTA preempts CEQA’s application to the Project, or (b)
create an implied agreement that CEQA and/or such environmental permitting requirements
apply to the Project.

4.2 Governmental Approvals

The Authority has obtained or will obtain the Authority-Provided Governmental Approvals as
identified in the “Governmental Approvals” clause (Section 6.1) of the Special Provisions. The
Contractor will be responsible for obtaining all other Governmental Approvals and will be
responsible for obtaining any other Supplemental or Amended Governmental Approvals
required by any Variation, including amendments or supplements to Authority-Provided
Governmental Approvals.

Additional conditions or mitigation measures may be required by law as a result of the issuance
or amendment of Governmental Approvals. It is also possible that Supplemental or Amended
Governmental Approvals may be required by Law for the Project, which may impose additional
conditions or required mitigation, avoidance and minimization measures not previously
identified. The selected Contractor will be required to comply with and implement all
Governmental Approvals and Supplemental or Amended Governmental Approvals.

4.3 Geotechnical Information

A Geotechnical Baseline Report for Bid (GBR-B) includes existing available geotechnical data
and limited geotechnical investigations.
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4.4 Hazardous Materials

Preliminary hazardous materials/waste information is available in the environmental documents
on the Authority’s website:

http://www.hsr.ca.gov/Programs/Environmental Planning/final fresno bakersfield.html

4.5 Right-of-Way

The Authority intends to provide the Contractor with sufficient ROW to contain the limits of
construction in support of the alignment and scope of work for this solicitation, as developed in
the Preliminary Engineering Documents. Unless otherwise stated in the Contract, the Work
must be designed and constructed within the ROW limits indicated in these drawings. Details
regarding ROW access and ROW footprint are included in the ROW Acquisition Plan.

4.6 Utility Relocation

The Authority has commenced discussions with Utility Owners regarding Cooperative
Agreements for the Project. Executed Cooperative Agreements are located in Book Il. Draft
Cooperative Agreements for those entities with who the Authority is currently in negotiation will
be issued in an addendum to this RFP. Existing Composite Utility Plans are located in the
Reference Material.

The Contractor will be responsible for performing all Work with respect to existing Third Party
Facilities (including Relocation), that is necessary to accommodate or permit construction,
operation, maintenance or use of the Project. Based on the Preliminary Design, agreements are
anticipated with the following identified Third Parties: Southern California Edison, Century Link,
Southern California Gas Company, County of Tulare Cooperative Agreement, AT&T, PG&E,
City of Wasco, Bright House Networks, Inc., Semitropic Water Storage District, North Kern
Water Storage District, Shafter-Wasco Irrigation District, Deer Creek Storm Water District.

4.7 Railroads

The Authority is coordinating with railroads that may be impacted by the Project. Draft Railroad
Agreement Terms are included in Book II.

4.8 Design Information
The Basis of Design Policy provides a definition of the major components and performance
objectives of the Program.

The Design Criteria and Directive Drawings are included in Book Ill. The CADD Manual and
Plans Preparation Manual are included in Book IV.

The Standard Drawings and Standard Specifications are located in the Reference Materials.

5.0 Federal Requirements

Since this Project will receive federal funding, including ARRA funds, the RFP and any design-
build contract awarded by the Authority shall be subject to the requirements of applicable
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federal law, federal regulations and conditions in the Grant/Cooperative Agreements. The
Authority reserves the right to modify the RFP, including the Contract Documents, to address
any concerns, conditions or requirements of the funding agencies, including FRA. The full
Grant/Cooperative Agreements, including additional requirements are available for review on
the Authority’s website at:

http://www.hsr.ca.gov/About/Funding Finance/funding agreements.html

Proposers are also advised that Buy America requirements will apply to the Project, as set forth
in 49 U.S.C. § 24405(a). Proposers will be required to sign and submit Cert. 8, Buy America
Certifications, as provided in Part B of this ITP. FRA's High Speed Intercity Passenger Rail
Project is intended, in part, to bolster American passenger rail expertise and resources, and the
Buy America requirements reinforce this goal and aid in encouraging a domestic market in the
rail sector. For this reason, Proposers should not assume that any waivers will be granted.

6.0 Procurement Procedures

6.1 General

The Authority will accept Proposals for the Project only from the Proposers. The Authority will
not review or consider alternative proposals. The Proposer shall submit all requested
information specified in this ITP. Proposals must set forth full, accurate, and complete
information as required by this ITP.

The Authority will award the Contract (if at all) to the responsive and responsible Proposer
whose Proposal meets the high standards set by the Authority and which is determined by the
Authority, through evaluation based upon the criteria set forth in this ITP, to provide the best
value to the Authority and to be in the best interest of the State of California.

The verbiage used in each Proposal will be interpreted and evaluated based on the level of
commitment provided by Proposer. Tentative commitments will be given no consideration. For
example, phrases such as “we may” or “we are considering” will be given no consideration in
the evaluation process since they do not indicate a firm commitment.

All correspondence regarding the RFP, ATCs and Proposal are to be in the English language. If
any original documents required for the Proposal are in any other language, Proposer shall
provide a certified English translation, which shall take precedence in the event of conflict with
the original language.

6.2 Designated RFQ/Proposal Manager

Each Proposer has designated one individual as its RFQ/Proposal Manager who is responsible
for all communications during the RFQ and RFP process. The Proposer's RFQ/Proposal
Manager and the Authority Point of Contact shall be the single points of contact for questions,
inquiries, clarifications, and correspondence during the RFP process. Any substitution of the
Proposer’s RFQ/Proposal Manager for the RFP process shall be made in writing and is subject
to approval by the Authority Point of Contact. If at any time during the procurement process the
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Proposer should need to substitute another person as its RFQ/Proposal Manager, Proposer will
immediately notify the Authority of the substitution in writing as provided in this document.

6.3 Authority Point of Contact

California High-Speed Rail Authority
Program Management
Attention: Rebecca Harnagel, P.E.
770 L Street, Suite 620 MS2
Sacramento, CA 95814
Phone: (916) 324-1541
Email: CP4@hsr.ca.gov

6.4 Distribution of RFP and Addenda

The RFP and any subsequent addenda will be made available to Proposers via the Project
Website:

http://www.hsr.ca.gov/Programs/Construction/design build construction contracts.html

Additionally, Proposers will receive the RFP and all addenda on DVD. The DVDs shall be for
reference only and do not constitute the official RFP documents, which will be made available
as described above.

The Authority reserves the right to revise this RFP at any time before the Proposal Deadline.
Such revisions, if any, will be announced by addenda to this RFP. The Authority will post all
addenda on the Project Website and will send an email notification as soon as each addendum
is issued. Notwithstanding anything herein to the contrary, the addenda documents provided on
DVDs are provided for reference only and shall not become part of the Contract.

Proposers shall be solely responsible for monitoring the Project Website and for examining, with
appropriate care and diligence, the RFP, any addenda issued, and material posted on the
Project Website. Any failure of Proposer to so examine and inform itself shall be at Proposer’s
sole risk, and no relief for error or omission will be provided by the Authority.

6.5 Requests for Information and Clarifications

6.5.1 Proposer Requests

Except as otherwise provided by the Authority, questions and requests for clarification regarding
this RFP must be submitted via the Authority’s web interface, SharePoint:

https://chsra.pbid.com/pmt/Procurement/RF|s/SitePages/BiddersPage.aspx

Each Proposer will receive correspondence from the following email address with a
username/password and instructions for logging into SharePoint when the RFP is released:

chsra@support.pbid.com
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Any technical questions regarding logging in or using SharePoint during the RFI process should
be directed to the above email address and not the Authority Point of Contact. For each request,
all fields of the electronic form must be completed, including identification of the document (e.g.,
Book II, Part B, etc.) and, as applicable, the identification of the relevant section and page
number (e.g., Section 1.2, page 2). All questions and requests must be received no later than
the date and time specified in Table 1 of Section 3.0. Questions and requests for clarification
regarding this RFP shall not identify the Proposer’s identity in the body of the question or
contain proprietary or confidential information.

Proposers will be limited to 50 comments/questions per the released RFP, and per each
addendum released modifying the RFP. The number of comments/questions is not cumulative.
In other words, if Proposer asks only 25 questions following the initial release, it will not be
allowed to ask 75 questions following the release of an addendum.

Only one question or request per electronic form is allowed. If a question has more than one
subpart, each subpart will be considered a separate question. Corrections of typographical
errors, incorrect cross references or inconsistencies within or among the RFP documents will be
excluded from the question limitation.

6.5.2 Authority Responses

The Authority will use the following guidelines when responding to questions and requests for
clarification:

a. Questions and requests for clarification from all Proposers will be reviewed by the
Authority’s procurement team.

b. The Authority will send an email notification as soon as each response to questions and
requests for clarification is available.

6.6 Rules of Contact

The rules of contact for this procurement are designed to promote a fair, unbiased and legally
defensible procurement process. “Contact” includes any face-to-face, telephone, email or other
written communication.

These rules of contact shall apply for the duration of the Project’s procurement process, which
began on the date the Authority issued the RFQ and ends when the Contract is awarded and
the protest period has lapsed.

Proposer, Equity Members, and other members of a Proposer Team may not communicate with
another Proposer or members of any other Proposer Team about the Project, the RFP or the
Proposals. However, a Proposer, Equity Members, and other members of a Proposer Team
may communicate with a Subcontractor that is on more than one Proposer Team if the two
Proposers establish a protocol to ensure that the Subcontractor will not act as a conduit of
information between the two Proposers.
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Contact between any Proposer or other member of a Proposer Team and the Authority shall
only be made through the Authority Point of Contact identified herein and the Proposer’s
RFQ/Proposal Manager, except for communications expressly permitted by this RFP.

The Authority will not be bound by any oral exchange, nor will the Authority be bound by any
other information exchange that occurs outside of the official Project-related communications
specified herein.

Except for communications expressly permitted by this RFP or approved in advance by the
Authority’s Chief Counsel, in his or her sole discretion, no employee, member, or agent of any
Proposer Team shall directly or indirectly contact any officer, administrator, employee, member,
consultant or other agent of the Authority, California State Transportation Agency (CalSTA),
California Department of Transportation (Caltrans), California Department of General Services
(DGS), FRA or any of the firms identified in

Table 2 of this ITP as being subject to Proposer ex parte communications regarding the Project,
the RFP, the Proposals or any other aspect of this procurement. Proposers shall not contact any
person serving on an advisory or selection committee regarding the RFP, Proposals or Project.

The Authority may call special meetings (group meetings or one-on-one meetings) with
Proposers as it deems necessary. The Authority may establish separate protocols for special
meetings which will allow Proposers to communicate with Authority staff or consultants other
than the Authority Point of Contact during one-on-one meetings and with other Proposers during
any group meetings.

Unless otherwise provided for, all official Project-related communications will be either
disseminated by the Authority Point of Contact in writing or posted on the Authority’s Project
Website.

The Authority may disqualify any Proposer or any member of a Proposer Team that engages in
any contact that the Authority in its sole discretion determines is not in compliance with this
Section 6.6.

To the extent any Proposer intends at any time to initiate contact with the general public
regarding the Project, the nature of such intended contact and the substance thereof must be
approved in writing by the Authority prior to the commencement of such activities.

Contact by Proposers with third party stakeholders during the RFP process is subject to the
following parameters:

a. Contact by Proposers with third parties such as municipalities or other agencies is allowed
for the purposes of obtaining information on permit fees, permitting processes and
schedules, or related or similar standard information.

b. Contact with utilities is allowed for the purpose of obtaining cost and schedule information.

The Authority does not warrant the accuracy of any information obtained from third parties and
cautions the Proposers that reliance on any information received from third parties is at
Proposer’s risk.
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Table 2: Firms Subject to Proposer Ex Parte Communications Prohibitions during
Solicitation
Firms on PMT
- All Transit Consultants LLC - PB Halsall
- Alta Vista Solutions - Natoma Technologies, Inc.
- Berkley, Seismology - Nayak Corp.
- Bickmore

- Oliveira Advisory Services, LLC
- Pat Padilla and Associates, Inc.
- Paragon Partners

Parsons Brinckerhoff

- Cambridge Systematics
- Commonwealth Associates, Inc.
- Construction Engineering Consulting Group,

Inc. , - Roy Kienitz
- Cordoba Corporation _ SC Solutions. Inc.
- Dan Hoyt - Spectrum Consult - Leslie Rifkin

- DC Agrawal Consulting LLC
- Electrical Consultants, Inc.
- Enterprise Wireless Alliance
- Fukuji Planning and Design
- Gibson & Skordal, LLC

- Gilbert Mallery

- Interior Consulting, Inc.

- LKG-CMC, Inc.

- Stephen J .Thoman Consulting, Inc.

- Turner Engineering Corporation (TENCO)
- Urban Ecos

- Zoon Engineering

Additional Authority Consultants and Individuals

- Akin Gump Strauss Hauer & Feld, LLP

- Cooley LLP

- David Ory, Metropolitan Transportation Commission
- Ellison, Schneider & Harris LLP

- Eric Miller, University of Toronto

- Frank S. Koppelman, Northwestern University

- Kay W. Axhausen, Dr. Ing., Institute of Transport Planning and Systems, ETH Zurich
- Kenneth A. Small, University of California Irvine

- KMPG LLP

- Nossaman LLP

- O'Melveny & Myers LLP

- Remy Moose Manley, LLP

6.7 Pre-Proposal Meetings

6.7.1 Mandatory Meetings

Mandatory meetings are listed as follows and will occur as indicated in Table 1:

a. U.S. Department of Labor Equal Employment Opportunity and Affirmative Action Seminar
b. Authority Small Business Program Seminar

c. Other meetings as necessary

The Authority shall notify all Proposers in writing of specific dates for the aforementioned
meetings. Failure to attend a mandatory meeting may result in disqualification of the Proposer.
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6.7.2 One-on-One Meetings

The Authority shall conduct one-on-one meetings with each Proposer on dates designated by
the Authority in writing to the Proposers, to discuss issues and clarifications regarding the RFP
and Proposer’'s ATCs. The Authority reserves the right to disclose to all Proposers any issues
raised during the one-on-one meetings, except to the extent that the Authority determines, in its
sole discretion, such disclosure would impair the confidentiality of an ATC or would reveal a
Proposer’s confidential business strategies. Participation by the Proposers at such meetings
shall be mandatory. The meetings are intended to provide Proposers with a better
understanding of the RFP.

The one-on-one meetings are subject to the following:

a. The Authority will not discuss with any Proposer any Proposal or ATC other than its own.

Proposers shall not seek to obtain commitments from the Authority in the meetings or
otherwise seek to obtain an unfair competitive advantage over any other Proposer.

c. No aspect of these meetings is intended to provide any Proposer with access to information
that is not similarly available to other Proposers, and no part of the evaluation of Proposals
will be based on the conduct or discussions that occur during these meetings.

d. Persons attending the one-on-one meetings will be required to sign an acknowledgment of
the foregoing rules and to identify all participants from Proposer.

6.7.3 Questions and Responses During One-on-One Meetings

During one-on-one meetings, Proposers may ask gquestions and the Authority may provide
responses. However, any responses provided by the Authority during one-on-one meetings
may not be relied upon unless questions were submitted in writing and the Authority has
provided written responses in accordance with Section 6.5. The questions and the Authority’s
responses will be provided in writing to all Proposers, except to the extent such questions are
deemed by the Authority to contain confidential or proprietary information relating to a particular
Proposer’s Proposal or ATCs.

6.7.4 Statements at Meetings

Nothing stated at any pre-proposal meeting or included in a written record or summary of a
meeting will modify the ITP or any other part of the RFP unless it is incorporated in an
addendum issued pursuant to Section 6.4.

6.8 Confidentiality and Ownership of Proposer Work Product

All written correspondence, exhibits, photographs, reports, printed material, tapes, electronic
disks and other graphic and visual aids submitted to the Authority during this procurement
process, including as part of a response to this RFP are, upon their receipt by the Authority, the
property of the Authority and are subject to the Open Government Laws. Except as otherwise
specifically provided herein, with respect to Escrowed Proposal Documents and Price
Proposals, none of the aforementioned materials will be returned to the Proposers. Any
materials that are delivered to FRA are subject to the Freedom of Information Act (FOIA) or
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other federal open records laws. Proposers should familiarize themselves with the Open
Government Laws, including the Public Records Act and FOIA. In no event shall the State, the
Authority, FRA or any of their agents, representatives, consultants, directors, officers or
employees be liable to a Proposer or Proposer Team member for the disclosure of all or a
portion of a Proposal submitted in response to this RFP or other information provided in
connection with this procurement.

If a Proposer has special concerns about information that it desires to make available to the
Authority, but which it believes constitutes a trade secret, proprietary information, or other
information excluded from disclosure, such Proposer should specifically and conspicuously
designate that information as “TRADE SECRET” or “CONFIDENTIAL” in its filed response to
this RFP. Blanket, all-inclusive identifications by designation of whole pages or sections as
containing proprietary information, trade secrets or confidential commercial or financial
information shall not be permitted and shall be deemed invalid. The specific proprietary
information, trade secrets or confidential commercial and financial information must be clearly
identified as such. Under no circumstances, however, will the Authority be responsible or liable
to the Proposer or any other party for the disclosure of any such labeled materials, whether the
disclosure is deemed required by law, by an order of court, or occurs through inadvertence,
mistake or negligence on the part of the Authority or its officers, employees, contractors or
consultants.

The Authority will not advise a Proposer as to the nature or content of documents entitled to
protection from disclosure under the Public Records Act, FOIA, U.S. Department of
Transportation (USDOT) FOIA regulations (49 C.F.R. § 7.17) or other applicable laws and
implementing regulations, as to the interpretation of the Public Records Act or FOIA or as to the
definition of trade secret. The Proposer shall be solely responsible for all determinations made
by it under applicable laws, and for clearly and prominently marking each and every page or
sheet of materials with "TRADE SECRET" or "CONFIDENTIAL" as it determines to be
appropriate. Each Proposer is advised to contact its own legal counsel concerning the Public
Records Act, FOIA and other applicable laws, and their application to the Proposer's own
circumstances.

In the event of litigation concerning the disclosure of any material submitted by the Proposer,
the Authority’s sole involvement will be as a stakeholder retaining the material until otherwise
ordered by a court; and the Proposer shall be responsible for otherwise prosecuting or
defending any action concerning the materials at its sole expense and risk. The Proposer shall
reimburse the Authority for any expenses it incurs in connection with any such litigation.

6.9 Liability, Insurance, and Performance Security

The Contract will require the Contractor to assume liabilities, to provide performance and
payment bonds and insurance coverage, and to indemnify and defend the Authority against
third-party claims as specified in the Contract. The Authority will have the benefit of tort liability
limitations to the extent provided by State law. Neither the State nor the Authority intends to
waive their respective sovereign immunity protections under State law. Specific provisions
concerning performance and payment bonds, guarantees, insurance and indemnity can be

Page 15 of 53
Instructions to Proposers, Forms and Certifications

Part A: Instructions to Proposers

RFP No.: HSR 14-32 - INITIAL RELEASE - 05/27/2015



RFP No.: HSR 14-32 California High-Speed Rail Authority

found in the “Bonding and Guaranty” clause (Section 12) and the “Indemnity” clause (Section
28) of the General Provisions and the “Insurance” clause (Section 7.0) of the Special Provisions.

6.10 Small Business Program/On-the-Job Training, Equal Employment
Opportunity, and Nondiscrimination

6.10.1 Small Business Program

Pursuant to the Authority’s Small Business Policy established in accordance with Title VI of the
Civil Rights Act of 1964 and related statutes, Executive Order S-02-06 and Best Practices of 49
C.F.R. Part 26 “Participation by Disadvantaged Business Enterprises the Department of
Transportation Financial Assistance Programs,” Small Businesses, including Disadvantaged
Business Enterprises (DBEs), Disabled Veterans Business Enterprises (DVBEs) and
Microbusinesses (MBs) (collectively, “Small Businesses” or “SBs”) are to be provided fair and
equitable access and the maximum practicable opportunities to participate in all phases of the
Authority’s contracting process.

The Authority is committed to implementing a Small and Disadvantaged Business Enterprise
Program consistent with the objectives set forth under Title VI, Best Practices of 49 C.F.R. Part
26 and Executive Order S-02-06.

For this Project, the Authority has established an overall project Small Business utilization goal
of 30 percent, inclusive of a 10 percent DBE goal and a three percent DVBE goal on federally
assisted contracts, as specified in the Authority’s Small and Disadvantaged Business Enterprise
Program Plan.

The Proposal shall include the Proposer’s Overall Project Small Business Goal Commitment
Affidavit (Cert. 12), confirming the Proposer’'s commitment to meet or exceed the overall project
Small Business goal of 30 percent. The Proposer is advised to review the Authority’s Small and
Disadvantaged Business Enterprise Program Plan for further guidance.

The Contractor shall establish and implement a Small Business Performance Plan to address
how the Contractor will meet the overall SB goal throughout the duration of the Contract.
Contractor's SB Performance Plan shall be subject to concurrence by the Authority.
Commitments in the Proposal related to the proposed SB Performance Plan will become part of
Contractor’s SB Performance Plan.

The Authority is not a SB/DVBE/DBE certifying agency. The Authority recognizes the SB
certifications from the California Unified Certification Program, California DGS and the Small
Business Administration 8(a) program.

More detailed information regarding the Authority’s Small and Disadvantaged Business
Enterprise Program is located in General Provisions, Section 47 (Book I, Part B.2).

6.10.2 Federal On-the-Job Training Participation Goal

This Project is subject to Federal On-the-Job (OJT) Training Participation provisions as set forth
in 41 C.F.R. Part 60 88 1 through 999 and Presidential Exec. Order No. 11246. The selected
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Contractor shall be prepared to submit its OJT Plan to the U.S. Department of Labor — Office of
Federal Contract Compliance Programs — San Jose office for approval.

6.10.3 Labor Compliance

The Proposers are advised that the Contractor must comply with all applicable California Labor
Code sections, together with all applicable regulations, the applicable Department of Fair
Employment and Housing regulations, and applicable Proposer Nondiscrimination and
Compliance regulations.

This Project is also subject to U.S. Department of Labor, Contract Compliance Provisions as set
forth in 41 C.F.R. Part 60 and Davis Bacon Act, unless otherwise noted. The selected
Contractor shall comply with the Contract Compliance provisions set forth in the Technical
Assistance Guide for Federal Construction Contractors and for a Mega Project.

The Contractor must also comply with Davis Bacon Act and all other applicable federal labor
requirements, including those set forth in the “Federal Requirements” clause (Section 46) of the
General Provisions. Copies of the prevailing rate of per diem wages are on file at the Authority's
offices, and they will be made available to any interested party on request.

6.10.4 Community Benefits Agreement

The Authority has entered into a Community Benefits Agreement (CBA) and established a
National Targeted Hiring Initiative (NTHI) Plan applicable to this Project and consistent with the
Community Benefits Policy adopted by the Authority’s Board at its December 6, 2012 meeting.
The Contractor will be required to comply with the Authority’s CBA including the specified NTHI
Plan. The CBA (Book Il, Part A) and NTHI Plan are available for review on the Authority’s
website at:

http://www.hsr.ca.gov/Programs/Construction/community benefits agreement.html

6.10.5 Equal Employment Opportunity and Nondiscrimination

The Proposer will be required to follow State and federal Equal Employment Opportunity and
Nondiscrimination laws and regulations.

The Proposer shall not discriminate against any employee or applicant for employment, or
harass or allow harassment of any employee because of race, religion, color, ethnicity, gender,
disability, sex, age or national origin. The Proposer shall ensure that applicants are employed,
and that employees are treated during their employment, without regard to their race, religion,
color, ethnicity, gender, disability, sex, age or national origin. Such actions shall include, but are
not limited to employment, upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation, and selection for
training, including apprenticeship.

The Proposer is also advised that the Contractor must comply with Section 1735 of the
California Labor Code, which reads as follows:
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A contractor shall not discriminate in the employment of persons upon
public works on any basis listed in subdivision (a) of Section 12940 of the
Government Code, as those bases are defined in Sections 12926 and
12926.1 of the Government Code, except as otherwise provided in
Section 12940 of the Government Code. Every contractor for public works
who violates this section is subject to all the penalties imposed for a
violation of this chapter.

Federal nondiscrimination requirements are included in the “Federal Requirements” clause
(Section 46) of the General Provisions.

6.11 Payment for Work Product

The Authority will make a payment for proven costs of work product, up to $2.0 million, to each
Proposer who delivers an executed Proposal Agreement in the form provided as Form J and
either of the following occurs:

a. Proposer submits a responsive Proposal by the Proposal Deadline set forth in Table 1; or
b. The Authority cancels this procurement.

Any such payment shall be subject to the terms and conditions contained in the Proposal
Agreement. This offer of payment entitles the Authority to use work product and ideas contained
in any unsuccessful Proposal. The Authority acknowledges that the use of any of the work
product by the Authority or the successful Proposer is at the sole risk and discretion of the
Authority and the successful Proposer, and shall in no way be deemed to confer liability on the
unsuccessful Proposer. All parties acknowledge that the due date for payment for work product
will occur after the execution date of the Contract or cancelation of this procurement.

Proposers are requested to submit a signed Proposal Agreement (Form J) by the Proposal
Agreement Due Date set forth in Table 1.

6.12 Protest Procedures

6.12.1 Applicability

This section sets forth the exclusive protest remedies available with respect to this RFP and
prescribes the exclusive procedures for protests regarding:

a. Allegations that the terms of the RFP are:
i. Ambiguous;
ii. Contrary to legal requirements applicable to the procurement; or
iii. Exceed the Authority’s authority.

b. A determination as to whether a Proposal is responsive to the requirements of the RFP or
the Proposal does not meet all pass/fail requirements.
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c. Allegations of improprieties in the procurement or the procurement process which can only
be apparent after submission of Proposals or the Authority’s contract award
recommendation.

6.12.2 Required Early Communication for Certain Protests

Protests concerning the issues described in Section 6.12.1(a) may be filed only after the
Proposer has informally discussed the nature and basis of the protest with the Authority,
following the procedures prescribed in this Section 6.12. Informal discussions shall be initiated
by a written request for a one-on-one meeting delivered via email to the Authority Point of
Contact provided in Section 6.3. The written request should include an agenda for the proposed
one-on-one meeting. The Authority will meet with the Proposer as soon as practicable to
discuss the nature of the allegations. If necessary to address the issues raised in a protest, the
Authority may make, in its sole discretion, appropriate revisions to the RFP documents by
issuing addenda.

6.12.3 Deadlines for Protests

Protests concerning the issues described in Section 6.12.1(a) must be filed as soon as the basis
for the protest is known, but no later than 20 days prior to the Proposal Deadline. If the protest
relates to an addendum to the RFP, the protest must be filed no later than five Working Days
after the addendum is issued. The failure of a Proposer to file a protest concerning the issues
described in Section 6.12.1(a) within the applicable period shall preclude consideration of those
issues in any protest concerning these issues described in Section 6.12.1(a) and (b).

Protests concerning the issues described in Section 6.12.1(b) must be filed no later than five
Working Days after receipt of the notification of non-responsiveness.

Protests concerning the issues described in Section 6.12.1(c) must be filed no later than five
Working Days after the public announcement of the notice of intent to award the Contract.

6.12.4 Content of Protest

Protests shall state, completely and succinctly, the grounds for protest, its legal authority, and its
factual basis, and shall include all factual and legal documentation in sufficient detail to establish
the merits of the protest. Statements shall be sworn and submitted under penalty of perjury.
Additionally, all protests shall also contain the name, address, and fax and telephone numbers
for the protestor; the RFP number; a request for a ruling by the Authority; all information
establishing that the protestor is an interested party for the purposes of filing a protest; and all
information establishing the timeliness of the protest.

6.12.5 Filing of Protest

Protests shall be filed by hand delivery on or before the applicable deadline to the Protest
Official with a copy to the Authority Point of Contact identified in Section 6.3, as soon as the
basis for the protest is known to the Proposer. Except for protests concerning the issues
described under Section 6.12.1(a), the Proposer filing the protest shall concurrently file a copy
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of the protest with the other Proposers (whose addresses may be obtained from the Authority’s
website). The Protest Official for this RFP is:

Mark McLoughlin
California High-Speed Rail Authority
770 L Street, Suite 800
Sacramento, CA 95814

Notwithstanding the existence of a protest, the Authority may continue the procurement process
or any portion thereof.

6.12.6 Comments from other Proposers

Other Proposers may file statements in support of or in opposition to the protest within seven
days of the filing of the protest. The Authority shall promptly forward copies of all such
statements to the protestor. Any factual determinations shall be sworn and submitted under
penalty of perjury.

6.12.7 Burden of Proof

The protestor shall have the burden of proving its protest. The Authority may discuss, in its sole
discretion, the protest with the protestor and other Offerors. No hearing will be held on the
protest. The protest shall be decided on the basis of written submissions.

6.12.8 Decision on Protest

The Protest Official shall issue a written decision regarding the protest within 30 days after the
filing of the detailed statement of protest. The decision shall be final and conclusive and not
subject to legal challenge unless wholly arbitrary. If necessary to address the issues raised in a
protest, in its sole discretion, the Authority may make appropriate revisions to this RFP by
issuing addenda.

6.12.9 Limitation on the Authority’s Liability

The Authority shall not be liable for any damages to or costs incurred by any participant in a
protest, on any basis, express or implied, and whether or not successful.

6.12.10 Rights and Obligations of Proposers

Each Proposer, by submitting its Proposal, expressly recognizes the limitation on its rights to
protest provided in this Section 6.12, and expressly waives all other rights and remedies and
agrees that the decision on the protest is final and conclusive. If a Proposer disregards,
disputes, or does not follow the exclusive protest remedies provided in this Section 6.12, it shall
indemnify and hold the Authority and its officers, employees, agents, and consultants harmless
from and against all liabilities, fees and costs, including legal and consultant fees and costs, and
damages incurred or suffered as a result of such Proposer’s actions. Each Proposer, by
submitting a Proposal, shall be deemed to have irrevocably and unconditionally agreed to this
indemnity obligation.
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6.13 Authority’s Reserved Rights

The Authority reserves to itself all rights available to it under applicable law, including without
limitation, the following, with or without cause and with or without notice:

a.

=3

o o

Modify, withdraw or cancel this RFP in whole or in part at any time prior to the execution of
the Contract by the Authority, without incurring any costs obligations or liabilities.

Issue a new RFQ or RFP after withdrawal of this RFP.

Accept or reject any and all submittals, responses, and Proposals received at any time.
Modify dates set or projected in this RFP.

Terminate evaluations of Proposals received at any time.

Require confirmation of information furnished by a Proposer, require additional information
from a Proposer concerning its Proposal, and require additional evidence of qualifications to
perform the work described in this RFP.

Seek or obtain data from any source that has the potential to improve the understanding and
evaluation of the responses to this RFP.

Waive any weaknesses, informalities, irregularities or omissions in a Proposal, permit
corrections, and seek and receive clarifications to a Proposal.

Accept other than the lowest Price Proposal.
Issue addenda, supplements, and modifications to this RFP.
Disqualify any Proposer that changes its Proposal without Authority approval.

Modify the RFP Process (with appropriate notice to Proposers).

. Establish a competitive range, hold discussions and/or request BAFOs.

Approve or disapprove changes to the Proposer Teams.

Revise and modify, at any time before the Proposal Deadline, the factors it will consider in
evaluating Proposals and to otherwise revise or expand its evaluation methodology. If such
revisions or modifications are made, the Authority shall circulate an addendum to all
Proposers setting forth the changes to the evaluation criteria or methodology. The Authority
may extend the Proposal Deadline if such changes are deemed by Authority, in its sole
discretion, to be material and substantive.

Hold meetings, conduct discussions and communicate with one or more of the Proposers
responding to this RFP to seek an improved understanding and evaluation of the Proposals.

Add or delete Work.
Negotiate with one or more Proposers concerning its Proposal and/or the Contract.

Suspend and/or terminate negotiations at any time, elect not to commence negotiations with
any responding Proposer and engage in negotiations with other than the highest ranked
Proposer.
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t. Hold the Proposals and Proposal Bonds under consideration for a maximum of 360 days
after the Proposal Deadline or deadline to submit BAFOs until Contract execution unless
there is mutual agreement to extend the 360 day duration.

u. Retain ownership of all materials submitted in hard-copy and/or electronic format.
v. Exercise any other right reserved or afforded to the Authority under this RFP.

w. Proposals received become the property of the State of California, California High-Speed
Rail Authority.

This RFP does not commit the Authority to enter into a contract or proceed with the
procurement described herein. The Authority assumes no obligations, responsibilities, and
liabilities, fiscal or otherwise, to reimburse all or part of the costs incurred or alleged to have
been incurred by parties responding to this RFP. All such costs shall be borne solely by the
Proposer. In no event shall the Authority be bound by, or liable for, any obligations with respect
to the Project until such time (if at all) as a contract, in form and substance satisfactory to the
Authority, has been authorized and executed by the Authority and, then, only to the extent set
forth herein. The Authority makes no representation that the contract will be awarded based on
the requirements of this RFP. Proposers are advised that the Authority may modify the
procurement documents at any time.

6.14 General Requirements

The following section describes requirements that all Proposers must satisfy in submitting
Proposals. Failure of any Proposer to meet these requirements may result in rejection of its
Proposal.

6.14.1 Improper Conduct

6.14.1.1 Prohibited Activities

If the Proposer, or anyone representing the Proposer, offers or gives any advantage, gratuity,
bonus, discount, bribe or loan of any sort to the Authority, including its agents or anyone
representing the Authority at any time during this procurement process, the Authority shall
immediately disqualify the Proposer, the Proposer shall forfeit its Proposal Bond, the Proposer
shall not be entitled to any payment otherwise available under Section 6.11, and the Authority
may sue the Proposer for damages.

6.14.1.2 Non-Collusion

Neither the Proposer nor any Equity Member, Lead Contractor or Lead Designer shall
undertake any of the prohibited activities identified in the Non-Collusion Affidavit (Cert 2).

6.14.1.3 Organizational Conflicts of Interest

The Authority has adopted an Organizational Conflicts of Interest Policy (the “Policy”) that will
apply to this procurement and the resulting Contract, in addition to the High-Speed Rail
Authority Conflict of Interest Code and other applicable requirements. The Policy can be found
on the Authority’s website at:
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http://www.hsr.ca.gov/About/Doing Business with HSR/organizational conflict interest policy.
html

Proposers are advised to carefully review the Policy, and to have their team members review
the Policy, since it includes provisions that preclude certain firms from participation in this
procurement; and affect the ability of the Contractor, its Subcontractors, and their Affiliates (as
defined in the Policy) to enter into business relationships with Authority consultants.

Failure to comply with the Policy in any respect, including the failure to disclose any actual,
perceived or potential organizational conflict of interest, may result in serious consequences as
described in Section V(2) of the Policy.

The Authority will only award a Contract to a Proposer whose objectivity is not impaired
because of any past, present or planned organizational conflict of interest, financial or
otherwise. If any such conflict of interest is found to exist, the Authority may:

a. Disqualify the Proposer; or

Determine that it is otherwise in the best interest of the Authority to contract with such
Proposer, and include appropriate provisions to mitigate or avoid such conflict in the
Contract awarded.

Each member of the Proposer Team shall submit a separate Organizational Conflicts of Interest
Affidavit (Form E) certifying that the Proposer Team member is aware of the Authority’s Conflict
of Interest Policy and the Proposer Team member's commitment to comply with said policy.
Each Proposer shall fully disclose organizational conflicts of interest in its Proposal, using
Organizational Conflicts of Interest Disclosure Statement as provided in Part B of this ITP. The
refusal to provide the required disclosure or any additional required information may result in
disqualification of the Proposer. If nondisclosure or misrepresentation is discovered after award
of the Contract through this procurement process, the resulting Contract may be terminated.

By submitting its Proposal, each Proposer agrees that, if an organizational conflict of interest is
discovered following submittal of the Proposal, the Proposer will make an immediate and full
written disclosure to the Authority that includes a description of the action that the Proposer has
taken or proposes to take to avoid or mitigate such conflicts.

6.14.2 Licensing Requirements

The Contractor and Lead Designer shall be qualified to do business in the State of California
and shall be properly licensed in accordance with the laws of the State of California at the time
of the award.

In accordance with Public Contract Code Section 3300, the Authority has determined that the
Contractor shall possess a valid Class A (General) License and other specialty licenses
applicable to the Project at the time of execution.

Although a California Contractor’s License is not required as a condition to acceptance of the
Proposal by the Authority, the Proposal must include information regarding California
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contractor’s licenses held by the Proposer's Lead Contractor and its Equity Members, and
regarding California professional licenses held by the Lead Designer’s Key Personnel.

6.14.3 Team Continuity and Changes to Organizational Structure

Proposers are advised that, in order for a Proposal to be considered responsive, unless
otherwise approved in writing by Authority, Key Personnel, Equity Members, and Guarantors
identified in the SOQ may not at any time be removed, replaced or augmented.

If there are any additions, deletions or other changes to a Proposer's Key Personnel, Equity
Members or Guarantor(s) from those shown in the SOQ, the Proposer shall obtain written
approval of the change from Authority prior to submitting its Proposal. Requests for removals,
replacements and additions must be submitted in writing to the Authority Point of Contact
identified in Section 6.3 by the deadline specified in Table 1 of Section 3.0. To be considered for
approval, the Proposer must submit a written request documenting how the proposed removal,
replacement, or addition will be equally or better qualified than the Key Personnel, Equity
Member or Guarantor provided by the Proposer when it submitted its SOQ. Requests shall
include supporting documentation, including legal and financial data as well as any other
information necessary for qualitative evaluation, and consistent with the type of information that
Proposers were required to submit in response to the RFQ.

If approved by the Authority, the Proposer shall submit a copy of the Authority’s approval letter
with its Proposal; provided, however, that the Authority is under no obligation to approve such
requests and may do so within its sole discretion.

6.14.4 Subcontractors

6.14.4.1 Non-Exclusiveness of Subcontractors

Subcontractors are not precluded from being on more than one Proposer Team, except that the
Lead Contractor, Lead Designer and all Equity Members shall only participate on one Proposer
Team.

There is no prohibition against Subcontractors being exclusive to one Proposer, however,
exclusivity is discouraged for SB/DBE/DVBE/MB Subcontractors.

6.14.4.2 Listing of Subcontractors

The Subletting and Subcontracting Fair Practices Act, Sections 4100 et seq. of the California
Public Contract Code (the "Subcontracting Act") requires persons bidding on public works
contracts to identify certain Subcontractors as part of their Proposals. Section 4109 of the
Subcontracting Act permits a contractor to enter into subcontracts at a later date even though
no subcontractor was designated in its Proposal, in the event of public necessity. Proposers are
encouraged to review the provisions of the Subcontracting Act related to the imposition of
penalties for a failure to observe its provisions by using unauthorized Subcontractors or by
making unauthorized substitutions as such provisions will apply to this RFP, the Work and the
Contract.
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The Authority recognizes that, due to the nature of a design-build contract, certain
Subcontractors can only be selected by the Contractor after a certain amount of the design work
is completed. As a result, the Authority’s Board has adopted a resolution determining that public
necessity requires proposers for each design-build contract (including the Contract) be allowed
to postpone identification of subcontractors, including SB/DBE/DVBE/MB subcontractors, who
would otherwise be required to be identified under the Subcontracting Act at the time of bid
submission, subject to the prime contractor's compliance with the procedure set forth in the
referenced Board resolution and summarized below.

In accordance with the Authority’s Subcontractor Listing Policy for Design Build Projects,
Subcontractors not identified in the Proposals and whose respective Subcontract values are
estimated to exceed one-half of one percent (0.5%) of the difference between (a) the Contract
Price and (b) the amount bid for design services shall be selected through a fair and open
competitive selection process. Such procedure shall be subject to the review and approval of
the Authority, include times for each step of the process and shall provide that award of any
Subcontract will go to the lowest responsive bid by a responsible bidder approved by the
Authority (such approval shall not be unreasonably withheld). The Contractor shall promptly
notify the Authority in writing of the identity of each selected Subcontractor.

All Subcontractors listed on Form D must be registered with the Department of Industrial
Relations pursuant to Labor Code Section 1725.5 (as applicable).

6.15 Alternative Technical Concepts

An Alternative Technical Concept (ATC) is defined as any concept submitted by a Proposer and
accepted by the Authority for incorporation into a Proposal that, differs from the requirements of
the Contract Documents provided in the RFP and, if implemented, would result in performance
and quality of the end product that is equal to or better in performance and quality than the end
product absent any deviation as determined by the Authority in its sole discretion and is not
merely the result of reduced quantities, performance or reliability. A concept is not eligible for
consideration as an ATC, if it is premised upon or would require an increase to the amount of
time required for Substantial Completion of the Project.

This section sets forth a process for early review of ATCs. This process is intended to allow
Proposers to incorporate innovation and creativity into their Proposals, in turn allowing the
Authority to obtain the best value for the public.

If a Proposer is unsure whether a concept is consistent with the requirements of the RFP or if
that concept would be considered an ATC by the Authority, the Authority recommends that the
Proposer submit such concept for review as an ATC.

If a Proposer wishes to begin discussions, announcement or disclosure to third parties
concerning any ATC, it must first notify the Authority in writing of its intent, including details as to
the date and participants.

Any ATC that has been accepted by the Authority may be included in the Proposal, subject to
the conditions set forth herein.
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6.15.1 General Submittal Guidelines

All ATCs shall be submitted in a sealed envelope marked with the name and address of the
Proposer to the Authority Point of Contact with a cover letter clearly identifying the submittal as
a request for review of an ATC under this procurement. If the Proposer does not clearly
designate its submittal as an ATC, the submission will not be treated as an ATC by the
Authority.

6.15.2 Pre-Review of ATCs

If a Proposer intends to submit an ATC for review, it must first submit a two-page outline of the
ATC to the Authority for pre-review. The submittal shall include a two-page summary of the
proposed ATC containing sufficient information to describe the scope, the objective of the ATC
including a preliminary justification for use of the ATC, cost schedule impacts or benefits, other
impacts and its relationship to the technical requirements of the RFP. The submittal shall also
include a comparison to the Environmental Footprint.

The pre-review of an ATC is to allow the Authority an initial review of each ATC submittal to
determine whether it would like to see further development of the ATC and to reduce the time
spent by Proposers for any ATC that is deemed unacceptable by the Authority.

6.15.3 Final Review of ATCs

Where the Authority has determined further development of an ATC is warranted, the Proposer
may submit the ATC for final review to the Authority until the deadline identified in Table 1 of
Section 3.0. ATCs shall be submitted in accordance with the General Submittal Guidelines
described in Section 6.15.1 and labeled “Final ATC Submittals.” The Authority will review each
ATC submitted. If the Authority needs more information to determine whether or not to accept
the ATC for incorporation into a Proposal, the Authority will submit written questions to the
Proposer and/or request a one-on-one meeting in order to better understand the details of the
ATC.

If an ATC is not accepted for incorporation into a Proposal, and the Proposer feels that the
determination is due to an incorrect conclusion on the part of the Authority, the Proposer may
request the basis for the determination and may re-submit the ATC with supplemental
justification for one additional review. If a re-submittal is made, it shall be accompanied by a
cover letter that clearly identifies such submission as an ATC submitted for an additional review
and summarizes the clarifications to assist the Authority in its re-evaluation of the ATC.

6.15.4 Contents of the ATC Submittal for Final Review
Each Final ATC Submittal shall include six copies and one electronic copy in PDF format. The
submittal shall include the information described herein.

Description — A detailed description and schematic drawings of the configuration of the ATC or
other appropriate descriptive information including, if appropriate, product details (e.g.,
specifications, construction tolerances, special provisions, etc.).

Usage — Where and how the ATC would be used on the Project.
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Environmental Compliance — Information necessary to make a determination that the ATC is
consistent with the Final Environmental Documents and Governmental Approvals or whether it
constitutes a Variation that would be subject to the Environmental Re-Examination Processes. If
an ATC constitutes a Variation as defined in the General Provisions, the Environmental Re-
Examination Processes must be completed prior to its implementation. Proposers are advised
that they shall not be entitled to any additional time or money as a result of any delay or inability
to obtain approval to implement an ATC related to the Environmental Re-Examination
Process(es) or any cost associated with the Environmental Re-Examination Processes.

Schedule Revisions — Any change in the time period necessary to design and construct the
Project resulting from implementing the ATC, including, as appropriate, a description of methods
and commitments.

Cost Increases or Decreases — An identification of the cost increases or decreases that would
result should the ATC be accepted and implemented, including construction costs and life cycle
cost impacts for operations and maintenance.

Deviations — References to any requirements of the RFP Documents or to any elements of the
Contract Documents that are inconsistent with the proposed ATC, the specific proposed
changes to such provisions in the Contract Documents, an explanation of the nature of the
proposed deviation and a request for approval of such deviations. All deviations must be better
than or equal to the original requirements of the Contract Documents, as determined by the
Authority in its sole discretion.

Justification — A justification of the use of the ATC which includes a description of the
objectives of the ATC and a discussion of the reasons why acceptance of the ATC as a
deviation from the requirements of the RFP Documents would be advantageous to the
Authority; and a description of other projects, if applicable, where the ATC has been used under
similar circumstances and the success of such usage, including the name and contact
information of other project owner(s), who can confirm the details of the usage.

Construction and Safety Impacts — Discussion of potential impacts of the ATC on vehicular or
rail traffic, rail operations, community impact, and safety. Include construction plans showing
any identified impacts. Also address if there are any special maintenance requirements
associated with the ATC.

ROW - If and what additional ROW will be required to implement the ATC. Proposers are
advised that they shall (i) not be entitled to any additional time or money as a result of site
conditions (i.e., hazardous materials, differing site conditions, geotechnical issues, Utilities, etc.)
on such additional ROW; and (ii) not be entitled to any additional time or money as a result of
any delay, inability or cost associated with the acquisition of such ROW.

Third Party Approvals — Discussion of any third party approvals required to implement the
ATC. Proposers are advised that they shall not be entitled to any additional time or money as a
result of any delay, inability to obtain, or cost associated with third party approvals.
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Risks — A description of added risks to the Authority and other Persons associated with
implementing the ATC.

6.15.5 Determination by the Authority

The Authority will make one of the following determinations with respect to each properly
submitted ATC:

a. The ATC is accepted.
b. The ATC is not accepted for inclusion in the Proposal.

c. The submittal does not qualify as an ATC but may be included in the Proposal (i.e., the
concept complies with the RFP requirements).

d. The submittal does not qualify as an ATC, and may not be included in the Proposal.

Each Proposer, by submittal of its Proposal, acknowledges that the opportunity to submit ATCs
was offered to all Proposers and waives any right to object to or protest the Authority’s
determinations regarding acceptability of ATCs. The Authority’s rejection or acceptance of an
ATC will not entitle Proposer to an extension of the Proposal Deadline or the final date that
ATCs may be submitted; provided, however, that the foregoing shall not limit the Authority’s sole
right to modify the Proposal Deadline or any other date in connection with this procurement.

Acceptance of an ATC for inclusion in a Proposal will constitute a change in the specific
requirements of the Contract Documents associated with the accepted ATC for that specific
Proposer but does not serve as a guarantee or commitment that the ATC may be implemented.
Implementation of any ATC determined to constitute a Variation shall be subject to the
Authority’s approval to implement, which shall only be issued, if at all, in compliance with
CEQA/NEPA, as applicable, after completion of the Environmental Re-Examination
Process(es). Should the Contractor be unable to obtain the approvals required to implement any
ATC incorporated into the Contract Documents, including third party approvals and
CEQA/NEPA approvals, as applicable, or if the concept otherwise proves to be infeasible, the
Contractor will be required to conform to the original RFP requirements, as such requirements
may be amended by addenda, and will not be entitled to an equitable adjustment.

6.15.6 Incorporating into Proposal

Subject to Section 6.15.5, a Proposer may incorporate ATCs accepted for inclusion into its
Proposal. Copies of the Authority’s ATC acceptance letters for each incorporated ATC shall be
included in the Proposal. Proposals with or without ATCs will be evaluated against the same
technical evaluation factors. Proposals incorporating ATCs, including an ATC that provides
technical enhancements, may or may not receive a higher technical rating and any
consideration given by the Authority will be determined by the Authority in its sole discretion.

The Price Proposal shall reflect all incorporated ATCs, including any cost savings resulting from
the incorporation of an ATC into the Proposal. Except for incorporating ATCs as accepted by
the Authority, the Proposal may not otherwise contain exceptions to or deviations from the
requirements of the RFP Documents.
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Following award of the Contract, the ATCs that were accepted by the Authority and incorporated
in the Proposal by the successful Proposer shall be included in the Contract Documents. The
Contractor shall be solely responsible for implementing all ATCs incorporated into the Contract
Documents. Notwithstanding anything to the contrary herein, if Contractor fails to implement an
ATC included in the Contract Documents for any reason, including but not limited to
Contractor’s failure to obtain the approvals required to implement the ATC, Contractor will be
required to comply with the original requirements of the RFP and shall not be entitled to any
additional time or adjustment of the Contract Price.

Prior to execution of the Contract, ATCs from any unsuccessful Proposers that submitted
agreements to receive compensation for work product as described in Section 6.11 may, in the
Authority’s sole discretion, be presented to the selected Proposer for possible incorporation in
the Contract Documents during negotiation of the final terms of the Contract. In addition,
following execution of the Contract, ATCs from unsuccessful Proposers may, in the Authority’s
sole discretion, be presented to the Contractor as an Authority Change in accordance with the
“Changes” clause in General Provisions, Section 17 (Book |, Part B.2).

6.15.7 Confidentiality of ATCs

Except as provided in Section 6.15.6, ATCs properly submitted by a Proposer and all
subsequent communications regarding its ATCs will be considered confidential subject to the
Open Government Laws, until the Contract is awarded or the procurement is canceled as
specified herein; provided, however, that, if the Authority, in its sole discretion, determines,
based on a proposed ATC or otherwise, that the RFP contains an error, inconsistency,
ambiguity or mistake, the Authority reserves the right to modify the RFP to correct the error,
inconsistency, ambiguity or mistake, regardless of any impact on a proposed ATC.

The Authority will keep all discussions with Proposers and submitted materials regarding ATCs
confidential, provided that under no circumstances will the Authority be responsible or liable to a
Proposer or any other party as a result of disclosing any materials, whether the disclosure is
deemed required by law, by an order of court, or occurs through inadvertence, mistake or
negligence on the part of the Authority or its respective officers, employees, contractors, or
consultants.

6.15.8 Design Variances and ATCs

The Proposer may rely on approved Design Variances. New Design Variances, required as
part of ATCs, shall be subject to Authority review and preliminary approval as delineated in the
Authority’s Design Variance Request Procedures and the Design Criteria. Proposers shall
therefore prepare, submit and ensure approval of all new Design Variances to be included as
part of ATCs. Should Design Variances not be obtained by Proposers by the Proposal Deadline,
Proposers are solely responsible for any risk that may be attributed to the incorporation of an
ATC into the Proposer’s Price Proposal. Design Variances are location and condition specific.
New Design Variances required as part of ATCs shall be equal or better in performance and/or
safety.

7.0 Two-Step Best Value Selection Process
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The Authority is using a two-step best value procurement process to select a Contractor to
deliver the Project. The Authority’s goal is to create a fair and uniform basis for the evaluation of
the Proposals in compliance with all applicable legal requirements governing this procurement.
The procurement is being conducted in accordance with the Authority’s contracting power, as
described in California Public Utilities Code Section 185036(a).

The Proposal evaluation process will include the review of each Proposal for responsiveness
and pass/fall criteria, a separate evaluation of the Technical Proposal and the Price Proposal, a
ranking determination and a best value determination. The process may, at the Authority’s sole
discretion, include a request for proposal revisions and Best and Final Offers (BAFOs), and may
include a limited negotiations phase with the selected Proposer(s). The steps in the process
and evaluation criteria are set forth in Section 9.0. The evaluation and selection process is
subject to modification by the Authority, in its sole discretion.

7.1 RFQ-First Step Evaluation Process

The RFQ was the first step of the selection process. The RFQ solicited information in the form
of SOQs, which were evaluated to determine the qualified Offerors with the capabilities to
successfully deliver the Project. After evaluating the SOQs based upon the evaluation criteria
described in the RFQ, the Authority selected the Shortlisted Offerors eligible to receive this
RFP.

7.2 RFP-Second Step Evaluation Process

This RFP is the second step of the selection process. In this second step, the Authority’s role

includes all of the following:

a. Receive and respond to requests for information and clarifications, as described in
Section 6.5.

b. Receive and evaluate the Technical Proposals according to the criteria contained in the RFP
Documents.

c. Open and evaluate the Price Proposals.

d. Calculate a Total Proposal Score by combining the weighted scores for the Technical
Proposals (30 percent weighting) and Price Proposals (70 percent weighting).

e. Commence limited negotiations with the Apparent Best Value Proposer or recommend
award of the Contract as set forth in the RFP, as determined by the Authority, in its sole
discretion.

f. Recommend award of a contract to the Apparent Best Value Proposer following negotiations
or proceed to negotiations with the next highest ranked Proposer.

8.0 Proposal Submittal Requirements
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8.1 Compliant Proposal

The Proposal shall document the Proposer’s technical approach to Project delivery, capability to
deliver the Project, and proposed Project delivery price and pricing assumptions in light of the
evaluation criteria.

The Proposal must contain sufficient detailed information to enable the Authority to make an
adequate evaluation of the Proposer's understanding of the Project's scope, cost and
implementation challenges and the Proposer’s technical, organizational and financial capability
to perform in the design-build role for the Project and to complete the Project successfully. The
Authority may ask Proposers individually or collectively for additional information or clarification
regarding their Proposals.

Proposals that do not demonstrate complete compliance with the requirements of the following
sections may be rejected by the Authority and result in disqualification of the Proposer(s).

8.2 Format Requirements

To facilitate the evaluation of Proposals and to help protect the confidentiality of proprietary
information the volumes of the Proposal submittal described above shall be submitted in
separately sealed packages.

The Proposal shall be submitted on the forms furnished or copies thereof and shall be
completed in ink or typewritten and shall be manually signed. All blank space in the Proposal
forms must be completed as noted. No substantive change(s) shall be made to the Proposal
forms. Any failure to provide all information and all completed forms in the format specified by
the ITP may result in the Authority’s rejection of the Proposal depending on the nature of the
omission.

Documents must be prepared on letter sized 8-1/2” x 11” white paper. Ledger sized, 11" x 17"
pages are allowed for schematics, organizational charts, other drawings and schedules, but not
for narrative text. All written submittals regardless of paper size must be included in the
applicable volume. A single side of an 8-1/2” x 11” or 11” x 17” sheet will be considered one
page. Pages shall be numbered at the bottom to show the page numbers and total number of
pages in the response (e.g., Page 1 of 10, Page 2 of 10, etc.).

Each section within a volume shall be separated by a divider with a tab, and shall be prepared
using no smaller than 12-point font size, except for tables, which may be prepared using 10-
point font size. The Authority may disregard documents not complying with these page
requirements. Proposers shall not include standard corporate brochures, awards and marketing
materials and the Authority will not evaluate such materials.

All digital copies shall be in read only format on an encrypted USB drive 256-bit encryption and
submitted in a sealed package separate from the set of binders. A password to decrypt the USB
drive shall be included with the Proposal in a sealed package separate from the sealed package
containing the USB drive.
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8.3 Contents and Organization

Proposals shall be composed of the Proposers Administrative Submittals (Volume 1A),
Financial Information (Volume 1B), Executive Summary and Technical Proposal (Volume 2) and
Price Proposal (Volume 3). Each Volume shall be provided in a separate three ring binder.
Proposers shall clearly index their Proposals using pages with tabs and organize them in the
order set forth in this ITP Section 8.3. Electronic submittals (USB, CDs and/or DVDs) shall
follow equivalent organizational standards and shall use a searchable format with appropriate
bookmarks.

8.3.1 Volume 1A - Administrative Submittals

Volume 1A of the Proposal will contain the Administrative Submittals. The required contents and
organization Volume 1A is presented in this Section 8.3.1. Each Proposer shall submit one
original and 10 written copies (for a total of 11) of Volume 1A. The original must be clearly
marked “Original” on its face and spine. Each copy must be numbered 1 through 10 on its spine.
Proposer shall also include one digital copy of Volume 1A on a USB drive, in accordance with
the format requirements in Section 8.2.

Volume 1A should be organized with a tab for each Proposer Team member identified in Form
B, and all required administrative submittals for that respective team member should be
included together.

Proposer shall provide the following forms and other information in Volume 1A:

Transmittal Letter ( Form A) — The Proposer shall attach to the Transmittal Letter evidence of
its authorized representative(s) to execute and deliver the Proposal and the Contract.

Identification of Proposer Team Members (Form B) — The Proposal shall contain a
completed Form B identifying each Proposer Team member, its role on the Proposer Team and
its Official Representative for the purposes of executing any required forms or certifications
included in the Proposal. All Subcontractors and subconsultants identified on Form B should
also be listed on Form D.

Key Personnel Matrix (Form C) — The Proposal shall contain a completed Form C confirming
the availability of Key Personnel and other individuals designated in the SOQ or any Authority
approved substitutes. This form shall be signed by the Proposer’s Official Representative. The
Proposer shall attach to Form C a copy of the Authority’s letter approving any Key Personnel
replacements.

Schedule of Subcontractor(s)/Subconsultant(s) (Form D) — The Proposal shall contain a
completed Form D with information regarding anticipated Subcontractors and subconsultants,
and signed by the Proposer's Official Representative. Subcontractors and subconsultants
identified on Form D should also be listed on Form B. All Subcontractors listed on Form D must
be registered with the Department of Industrial Relations pursuant to Labor Code Section
1725.5 (as applicable).
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Organizational Conflicts of Interest Disclosure Statement (Form E) — The Proposal shall
contain a completed Form E signed by the Proposer’s Official Representative. Additionally, each
Proposer Team member identified on Form B shall submit a copy signed by its Official
Representative as identified in Form B.

Verification, Validation and Self-Certification Commitment (Form F) — The Proposal shall
contain a statement of Proposer’'s unequivocal commitment to comply with the Authority’s
“Verification, Validation and Self-Certification” requirements, which are stated in Section 54 of
the General Provisions (Book 1, Part B.2) signed by Proposer’s Official Representative.

Debarment, Suspension, Ineligibility, and Voluntary Exclusion Certification (Cert. 1) — The
Proposal shall contain a completed Cert. 1 signed by the respective Official Representative for
the Proposer and each member of the Proposer Team identified on Form B.

Non-Collusion Affidavit (Cert. 2) — The Proposal shall contain a completed Cert. 2 for the
Proposer signed by the Proposer’s Official Representative.

Organizational Conflicts of Interest Affidavit (Cert.3) — The Proposal shall contain a
completed Cert. 3 signed by the Official Representative for the Proposer. The Proposal shall
also contain a completed Cert. 4 signed by the Official Representative for each member of the
Proposer Team identified on Form B.

Equal Employment Opportunity Certification (Cert. 4) — The Proposal shall contain a
completed Cert. 4 signed by the Official Representative for the Proposer. The Proposal shall
also contain a completed Cert. 4 signed by the Official Representative for each member of the
Proposer Team identified on Form B.

Non-Discrimination Certification (Cert. 5) — The Proposal shall contain a completed Cert. 5
signed by the Official Representative for the Proposer. The Proposal shall also contain a
completed Cert. 5 signed by the Official Representative for each member of the Proposer Team
identified on Form B.

Certification Regarding Lobbying (Cert. 6) — The Proposal shall contain a completed Cert. 6
by the Official Representative for each Equity Member as identified on Form B.

Drug Free Workplace Program Certification (Cert.7) — The Proposal shall contain a
completed Cert. 7 signed by the Official Representative for the Proposer. The Proposal shall
also contain a completed Cert. 7 signed by the Official Representative for each member of the
Proposer Team identified on Form B.

Buy America Certifications (Cert. 8) — The Proposal shall contain a completed Cert. 8 signed
by the Official Representative for the Proposer. The Proposal shall also contain a completed
Cert. 8 signed by the Official Representative for each member of the Proposer Team identified
on Form B.

Iran Contracting Certification (Cert. 9) — The Proposal shall contain a completed Cert. 9
signed by the Official Representative for each Equity Member identified on Form B.
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Darfur Contracting Act Certification (Cert. 10) — The Proposal shall contain a completed
Cert. 10 signed by the Official Representative for each Equity Member identified on Form B.

Certification Regarding Miscellaneous State Requirements (Cert. 11): The Proposal shall
contain a completed Cert. 11 signed by the Official Representative for each Equity Member
identified on Form B.

Proposer’s Overall Project Small Business Goal Commitment Affidavit (Cert. 12) — The
Proposal shall contain a completed Cert. 12 signed by the Proposer’s Official Representative
confirming the Proposer will aggressively exercise Good Faith Efforts to the satisfaction of the
Authority to meet or exceed the overall Project Small Business goal of 30 percent, inclusive of a
10 percent DBE goal and a three percent DVBE goal on federally assisted contracts.

Surety Letter — Provide a letter from a surety signed by an authorized representative as
evidenced by a current power of attorney committing to providing a Performance Bond and
Payment Bond, each in substantially the form provided in the Signature Document. The
Surety(ies) must be registered with the California State Insurance Commissioner, appear on the
current Authorized Insurance List in the State of California published by the Office of the
Insurance Commissioner and an A.M. Best’s Rating Service classification of “A-IX” or better. If
multiple surety letters are provided, the Proposal shall identify which surety will be the lead
surety. The commitment letter shall not include any conditions, qualifications or reservations for
underwriting or otherwise, other than a statement that the commitment is subject to award of the
Contract to Proposer within the validity period for Proposals. The bonds required to be provided
as a condition to execution of the Contract are to name the Proposer as obligor. Accordingly,
the surety letter must commit to issuance of a bond in such entity’s name and indicate whether
or not the Surety has defaulted on any obligation within the past 10 years and the details in the
event of such default. The Authority may require any Sureties to appear and qualify themselves
at any time. If the Authority determines that a Surety is not qualified, the Authority may, upon
written demand, require the Contractor to furnish a replacement bond or bonds from a qualified
Surety. Until the replacement bond or bonds are furnished, payments on the Contract will stop.

Joint and Several Liability — If the Proposer is a joint venture, the Proposal shall contain a
letter signed by each Equity Member indicating that it accepts joint and several liability for the
Proposer’s obligations under its Proposal and any resulting contract.

Organizational Documents — The Proposal shall contain a copy of the articles of incorporation
and bylaws, the joint venture agreement, partnership agreement, limited liability company
agreement or equivalent organizational documents for the Proposer, each Equity Member, and
Guarantors (if any), such documents shall be consistent with the responsibilities to be
undertaken by such parties under the Contract.

Changes in Proposer’s Organization — The Proposal shall include a copy of the letter(s) (if
any) issued by the Authority approving changes to the composition of the Proposer’s
organization (including additions or deletions to a Proposer team) following the Authority’s
shortlisting decision. Such approval is required under Section 6.2 of the RFQ and Section 6.14.3
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of the RFP. If the Proposer includes any such letter(s), it shall also include a brief description
(two page maximum) of these changes.

Legal Issues, Liabilities or Proceedings — The Proposal shall include a certification stating
that there have not been any additional legal issues, liabilities or proceedings since the SOQ
submission.

If there has been, or there is anticipated to be, any additional legal issues, liabilities or
proceedings since the SOQ submission, then the Proposal shall include the following
information regarding such legal issues, liabilities and proceedings:

a. Legal Issues — Identify and explain any significant anticipated legal issues which the
Proposer must resolve in order to carry out the Project and its obligations under a Contract.

b. Legal Liabilities — Provide a list and a brief description of all instances involving
transportation civil infrastructure projects in which the Proposer or Equity Member (or its
parent company; its subsidiary companies; any company under joint ownership with such
firm; any joint ventures or limited liability companies in which such firm is a member; and any
partnership in which such firm is a general partner) was (i) determined, pursuant to a final
determination in a court of law, arbitration proceeding or other dispute resolution
proceeding, to be liable for a material breach of contract or (ii) terminated for cause. For
each instance, identify an owner’s representative with a current phone and fax number and,
if available, e-mail address.

c. Legal Proceedings — Provide a list and a brief description (including the resolution) of each
arbitration, litigation, dispute review board, enforcement proceeding resulting in assessment
of monetary penalty, fine or criminal penalty, and other dispute resolution proceeding
involving Proposer or Equity Member (or its parent company; its subsidiary companies; any
company under joint ownership with such firm; any joint ventures or limited liability
companies in which such firm is a member; and any partnership in which such firm is a
general partner) and involving an amount in excess of $500,000 related to performance in
transportation civil infrastructure projects or compliance with any environmental Law with a
contract value in excess of $25 million.

8.3.2 Volume 1B - Financial Information

Volume 1B of the Proposal will contain the Financial Information. The required contents and
organization of Volume 1B are presented in Section 8.3.2. Each Proposer shall submit one
original and three copies (for a total of four) of Volume 1B. The original must be clearly marked
“Original” on its face and spine. Each copy must be numbered 1 through 3 on its spine.
Proposer shall also include digital copy of Volume 1B on a USB drive, in accordance with the
format requirements in Section 8.2. Proposer shall provide the following forms and other
information in Volume 1B:

No Material Change Certification — The Proposal shall include a statement from the Chief
Financial Officer or Treasurer of the Proposer stating that there has not been a Material
Change, and none are anticipated, in the financial condition, corporate form (i.e., significant
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mergers, acquisitions, reorganizations, etc.), market capitalization, or potential liabilities (e.qg.,
current or pending claims or litigation) since the SOQ submission. If the Proposer is a joint
venture or LLC, then the Proposal shall include a statement from the Chief Financial Officer or
Treasurer of each joint venture member or LLC member stating that there has been no Material
Change in the financial condition, corporate form, market capitalization, or potential liabilities
since the SOQ submission. Reference to financial statements or notes to financial statements is
not sufficient for purposes of meeting this requirement.

Guarantor Material Change Certification — If the Proposer, or in the event the Proposer is a
joint venture or LLC then any joint venture member or LLC member, has provided a guaranty as
part of its SOQ submission, then the Proposal shall include a certification from the Chief
Financial Officer or Treasurer of each Guarantor stating that there has been no Material
Change, and none are anticipated, in the financial condition, corporate form, market
capitalization, or potential liabilities of the Guarantor since the SOQ submission. Reference to
financial statements or notes to financial statements is not sufficient for purposes of meeting this
requirement.

Material Change Disclosure — If there has been, or there is anticipated to be, a Material
Change in the financial condition, corporate form, market capitalization, or potential liabilities of
the Proposer, or in the event the Proposer is a joint venture or LLC then the joint venture
member or LLC member, or to any Guarantor since the SOQ submission, then the Chief
Financial Officer or Treasurer of the affected entity must provide:

a. Statement describing each Material Change in detail,

The likelihood that the Material Change will continue during the period of performance of
Project development, and

c. The projected full extent of the changes likely to be experienced in the periods ahead.
Reference to financial statements or notes to financial statements is not sufficient for
purposes of meeting this requirement.

In addition, the Chief Financial Officer or Treasurer of the affected entity must provide an
estimate of impact on the revenues, expenses and the change in capital structure (debt and
equity) for each Material Change. Where a Material Change will have a negative impact on the
financial condition of the affected entity, then the Proposal must include a discussion of the
measures that would be undertaken to insulate the Project from any recent or anticipated
Material Changes.

Recent Financial Statements — If Financial Statements for the Proposer, or in the event the
Proposer is a joint venture or LLC then for any joint venture member or LLC member, or for any
Guarantor, have been issued, either as year-end or interim Financial Statements, since the
SOQ submission then the Proposal must include three hard copies, one electronic copy in PDF
format, and one electronic copy in Microsoft Excel format of the recent Financial Statements.

If Financial Statements have been issued for the Proposer, or in the event the Proposer is a
joint venture or LLC, then for any joint venture member or LLC member, or for any Guarantor,
since the SOQ submission, then the Proposal must include a statement from the Chief Financial
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Officer or Treasurer of the Proposer, or in the event the Proposer is a joint venture or LLC then
each joint venture member or LLC member, or for each Guarantor, if applicable, stating that
Financial Statements have been issued, either as year-end or interim Financial Statements, for
its respective entity since the SOQ submission. The Financial Statements must be prepared in
accordance with U.S. Generally Accepted Accounting Principles (U.S. GAAP) or International
Financial Reporting Standards (IFRS).

If Financial Statements are prepared in accordance with accounting principles other than U.S.
GAAP or IFRS, a letter must be provided from a certified public accountant discussing the areas
of the Financial Statements that would be affected by a conversion to U.S. GAAP.

a. U.S. Dollars — Financial Statements must be provided in U.S. dollars. If Financial
Statements are not available in U.S. dollars, the Proposer must include summaries of the
Financial Statements for the applicable time periods converted to U.S. dollars, specifying the
conversion rate used.

b. Audited — For year-end Financial Statements, the Financial Statements must be audited by
an independent party qualified to render audit opinions (e.g., a certified public accountant). If
audited Financial Statements are not available for an entity, the Proposal shall include
unaudited Financial Statements for such entity, certified as true, correct, and accurate by the
Chief Financial Officer or Treasurer of the entity.

c. English — Financial Statements must be prepared in the English language. If audited
Financial Statements are prepared in a language other than English, translations of all
Financial Statements must be provided with the original Financial Statements.

d. Newly Formed Entity — If the Proposer is a newly formed entity and does not have
Financial Statements, Financial Statements for the equity owners of the newly formed entity
shall be provided (and the Proposer shall expressly state that the Proposer is a newly
formed entity and does not have Financial Statements).

e. SEC Filings — If any entity for which Financial Statements are submitted files reports with
the Securities and Exchange Commission, then such Financial Statements shall be provided
through a copy of its annual report on Form 10K and any subsequent reports filed on Form
10Q or Form 8-K.

f. Confidentiality — The Proposer may identify any information which it believes is entitled to
confidentiality under the Public Records Act or Freedom of Information Act, by marking each
page “CONFIDENTIAL” as described in Section 6.9.

Recent Credit Ratings — If credit rating(s) for the Proposer, or in the event the Proposer is a
joint venture or LLC then for any joint venture member or LLC member, and for any Guarantor,
have been issued or changed, including credit rating outlook, since the SOQ submission then
the Proposal must include a copy of the credit rating.

If no credit rating(s), including credit rating outlook(s), have been issued or changed for the
Proposer, or in the event the Proposer is a joint venture or LLC then for any joint venture
member or LLC member, or for any Guarantor, since the SOQ submission, then the Proposal
must include a statement from the Chief Financial Officer or Treasurer of the Proposer, or in the
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event the Proposer is a joint venture or LLC then each joint venture member or LLC member,
and for each Guarantor, stating that no credit rating(s), including credit rating outlook, have
been issued or changed for its respective entity since the SOQ submission.

Guarantor Letter of Support — If the Proposer, or in the event the Proposer is a joint venture or
LLC then any joint venture member or LLC member, has provided a Guarantor as part of its
SOQ submission, then the Proposal shall include a letter from each Guarantor stating that it will
provide a performance guaranty in the form as set forth in (Book I, Part A, Attachment G), and
that it will financially support all the obligations of the Proposer with respect to the Project.

In addition, if the Proposer is offered the opportunity, at the sole discretion of the Authority, to
add a Guarantor to its Proposal in accordance with Section 9.4, then the Proposal shall include
a letter from the additional Guarantor stating that it will provide a performance guaranty in the
form as set forth in (Book I, Part A, Attachment G), and that it will financially support all the
obligations of the Proposer with respect to the Project.

8.3.3 Volume 2 — Executive Summary and Technical Proposal

Volume 2 of the Proposal will contain the Executive Summary and Technical Proposal. The
required contents and organization of Volume 2 are presented in this Section 8.3. Each
Proposer shall submit one original and 10 printed copies (for a total of 11) of Volume 2. The
original must be clearly marked “Original” on its face and spine. Each copy must be numbered 1
through 10 on its spine. Proposer shall also include one digital copy of Volume 2 on a USB
drive, in accordance with the format requirements in Section 8.2.

The Proposer shall not include any information regarding price in any of the materials submitted
as part of Volume 2.

Executive Summary: The Executive Summary shall contain sufficient information to familiarize
reviewers with the Proposer’s Project approach and its ability to satisfy the legal requirements of
the Contract. The Proposer shall limit the Executive Summary to no more than 10 pages
inclusive of text, selected photographs, and sketches. The Executive Summary page count is
not counted toward the page limit requirement of the Technical Proposal. The Proposer shall
highlight those items which, in the opinion of the Proposer, represent significant value to the
Authority and which may distinguish its Proposal from those of others.

At a minimum, the Executive Summary shall include the following:

a. Legal - A description of the Proposer’s form of organization, identifies the lead entity the
percentage of interest held by the Equity Members and, and all entities that will have joint
and several liability for the Contract or that will provide Guaranties (if required) to the
Authority. Include a summary of any changes in the Proposer's organization since
submission of the SOQ. All entities identified in the Executive Summary must be identified
initially by their full and correct legal names.

b. Technical - A description of the Proposer's understanding and approach to the Work,
including design, construction and coordination with third parties. Include a summary of (i)
how the Proposer intends to achieve design and construction solutions that are efficient,
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schedule-sensitive, environmentally sound, durable, safe and maintainable; and (i) the
Project support concepts to be addressed in connection with the Work including support of
public outreach, coordination with adjacent contracts and concepts for mobilization, delivery
of materials and mitigation of traffic and other impacts during construction.

c. Financial - Information regarding the Proposer’s financial strength and capability to
undertake and complete the Work, including any other relevant information regarding the
Proposer’s financial approach to completing the Work.

Technical Proposal: The Proposal shall include a Technical Proposal containing the
information described in Section 9.5, Technical Proposal Evaluation Criteria, separated and
labeled appropriately. The Technical Proposal shall be consistent with the requirements in the
Contract Documents. The Technical Proposal shall be no more than 100 pages in length
exclusive of schedules required in Section 9.5.1; the Executive Summary; and sketches,
renderings, and drawings.

8.3.4 Volume 3 - Price Proposal

Volume 3 of the Proposal will contain the Price Proposal. The required contents and
organization of Volume 3 are presented in this Section 8.3.4. Each Proposer shall submit one
original of Volume 3. Proposer shall also include one electronic submittal of Volume 3 on a USB
drive, in accordance with the format requirements in Section 8.2.

Proposal Bond (Form G): The Proposal shall contain a Proposal Bond as set forth in Form G.
The Proposal Bond shall be provided by a Surety that is registered with the California State
Insurance Commissioner, appears on the current Authorized Insurance List in the State of
California published by the Office of the Insurance Commissioner, and an A.M. Best’s Rating
Service classification of “A-1X” or better.

Proposal Price (Form H): The Proposal shall contain a completed Form H executed by the
Proposer’s Official Representative.

Price Breakdown (Form 1): The Proposal shall contain a completed Form |.

8.4 Late Submittals

The Proposal will be considered late if received at the Authority Point of Contact address any
time after the Proposal Deadline (Table 1 of Section 3.0), and shall be returned unopened.

8.5 Proposal Validity Period

The Proposal and Proposal Bond will remain valid for up to 360 days following the later of the
Proposal Deadline or Deadline to submit BAFOs. After such period, the Proposals will cease to
be valid unless the Proposer(s) and the Authority agree in writing to extend the Proposal Validity
Period. The Proposal Validity Period as may be extended by the parties shall not affect the
validity of the Proposal Bond without acquiescence by the Surety.
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8.6 Escrowed Proposal Documentation

Each Proposer shall submit all documentary information generated in preparation of the Price
Proposal. This requirement shall apply to information generated by the Proposer and by all
Subcontractors. This documentary information is hereinafter referred to as “Escrowed Proposal
Documents (EPDs).” Proposers shall submit the “Escrowed Proposal Documents Certification”
(Cert. 13) with the EPD submittal, certifying to the accuracy of the information in the EPDs.

The EPDs shall contain information in accordance with the “Contents of EPDs” clause of the
General Provisions (Book I, Part B.2, Section 25.4) regarding the Proposer’s assumptions made
in calculating the prices included in the Price Proposal. The Proposer shall submit its EPDs in
such format as it used in preparing its Proposal. The EPDs shall be organized in a logical
fashion to reflect the organization of the Price Proposal.

In the event that the Authority requests revisions to Proposals and BAFOs or one or more
Proposers are asked to clarify its Price Proposal, each Proposer shall submit one copy of all
additional documentary information generated in preparation of the Proposal revisions and
BAFO or clarification (including Subcontractor pricing changes for Subcontractors). This
additional documentation is considered as part of the EPDs.

EPDs shall be delivered to the Authority in a locked fireproof cabinet supplied by the Proposer.
The cabinet shall be stored in the Authority's offices or in another location designated by the
Authority, with the key held only by the Contractor. EPDs shall be delivered prior to 4:00 p.m.
(Pacific Time) on the third Working Day following the Proposal Deadline (refer to Table 1).
Release of EPDs will be in accordance with the Contract.

Representatives of the Authority and the Apparent Best Value Proposer shall review the EPDs
of the Apparent Best Value Proposer prior to Contract execution to determine whether they are
complete and in compliance with the “Escrowed Proposal Documents” clause (Book I, Part B.2,
Section 25) of the General Provisions. The purpose of this examination is to ensure that the
EPDs are authentic, legible and complete. The Apparent Best Value Proposer shall correct any
deficiencies to the EPDs within three days of discovery. The examination will not include
detailed review of, and will not constitute approval of, proposed construction methods,
estimating assumptions or interpretations of RFP Documents. Examination will not alter any
condition or term of the Contract.

Representatives of the Authority and the Apparent Best Value Proposer shall also organize the
EPDs, labeling each page so that it is obvious that the page is a part of the EPDs, and enable a
person reviewing the page out of context to determine where it can be found within the EPDs.
An index shall be compiled listing each document included in the EPDs and briefly describing
the document and its location in the EPDs. The Authority shall have a right to retain a copy of
the index.

The EPDs will be available for joint review by the Apparent Best Value Proposer and the
Authority in conjunction with any pre-award or pre-execution discussions and negotiations.
Following execution of the Contract, the EPDs of the Apparent Best Value Proposer will be
available for joint review as specified in the Contract.
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EPDs for each unsuccessful Proposer will be available for collection after the Contract is signed
with the successful Proposer. EPDs for all Proposers will be available for collection if all
Proposals are rejected or withdrawn.

8.7 Language and Currency

All correspondence regarding the RFP, Proposal and Contract is to be in the English language.
If any original documents required for the Proposal are in any other language, the Proposer
shall provide an English translation, certified by an individual authorized as a translator by one
of the superior courts of the State of California, which shall take precedence in the event of
conflict with the original language. All required pricing and cost information shall be provided in
United States Dollars only, except as otherwise provided in this ITP. In the evaluation of
Proposals, the Authority may choose to disregard any financial figures provided by the Proposer
in denominations other than United States Dollars.

9.0 Evaluation of Proposals

9.1 General

The Authority will award the Contract (if at all) to the responsive Proposer that has complied
with all of the requirements of the RFP, is technically qualified and has the Best Value Proposal,
as set forth in this Section 9.0.

9.2 Responsiveness Review
Each Proposal will be reviewed for the following:

a. Conformance to the RFP instructions regarding organization and format, including the
presence of all required forms and attachments; and

b. The responsiveness of the Proposer to the requirements set forth in this RFP

Those Proposals not responsive to this RFP, as determined by the Authority in its sole
discretion, may be excluded from further consideration and the Proposer will be so advised. The
Authority may also exclude from consideration any Proposer whose Proposal contains a
material misrepresentation, as determined by the Authority in its sole discretion.

9.3 Pass/Fail Review

Following or in conjunction with evaluation of each Proposal for responsiveness, the Authority
will evaluate each Proposal based upon the pass/fail criteria listed below. A Proposer must
obtain a “pass” on all pass/fail items in order for its Proposal to be evaluated qualitatively under
Section 9.3.

a. The Proposal contains an original executed transmittal letter as required in Section 8.3.1,
above.

b. The Proposal contains a letter of commitment from a Surety (or Sureties) meeting the
requirements specified in Section 8.3.1.
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c. The Proposal contains Buy America Certifications (Cert. 8), certifying compliance with Buy
America requirements as provided in Section 5.0 of this ITP and the “Federal Requirements”
clause (Section 46) of the General Provisions for each member of the Proposer Team.

d. The Proposal contains a completed Proposer’s Overall Project Small Business Goal
Commitment Affidavit (Cert. 12).

e. The Proposal contains the information and the express, written commitments as required in
Section 8.3.1.

9.4 Financial Data

The Proposer must continue to have the financial capability to design and construct the Project
since the time of its SOQ submission.

If it is determined that the Proposer does not have the financial capability to design and
construct the Project, then the Proposer may be given the opportunity to add a Guarantor to its
Proposal and must submit all financial information required as part of the RFQ and RFP
processes. Such opportunity is given solely at the discretion of the Authority and the additional
Guarantor must be deemed acceptable by the Authority.

9.5 Technical Proposal Evaluation Criteria

Technical Proposals will be evaluated against the technical criteria and sub-criteria described in
this Section 9.5. Proposals shall contain the information listed in this Section 9.5 in Volume 2 —
Executive Summary and Technical Proposal.

The raw score for the Technical Proposal, based on 100 points allocated as described in
Table 3, will be used to calculate the Technical Proposal Score as described in Section 9.7.
The Technical Proposal Score comprises 30 percent of the Total Proposal Score. The maximum
Technical Proposal Score is 30 points.

Table 3: Summary of Technical Proposal Evaluation Criteria
Evaluation Criteria Maximum Point
Value
Project Management 25 points
Design and Design Oversight 30 points
Construction and Construction Oversight 30 points
Small Business Participation 15 points
Raw Score for Technical Proposal based on 100 points 100 points

In its Technical Proposal responding to Sections 9.5.1 through 9.5.4, inclusive, Proposers
should clearly identify approaches, commitments, innovations and best practices that will be
implemented by the Proposer which add value for the Authority consistent with this Best Value
procurement. In evaluating Proposals, it will be assumed that the staffing, equipment and
materials necessary to implement the commitments and innovations are included in Proposer’s
Price Proposal and that all Contract requirements, plans and deliverables to be submitted by the
successful Proposer will fulfill such commitments. The Proposal itself will become a Contract
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Document as described in the “Order of Precedence” clause (Section 2.0) of the General
Provisions.

9.5.1 Project Management (25 points)

The Authority seeks a Contractor that has had demonstrated success in management of major
infrastructure projects; understands the Contract requirements for project management, quality
and oversight; commits to a management plan based on realistic assumptions including Project
constraints; commits to providing the skilled management personnel and staffing levels
necessary to fulfill the Contract requirements; and brings innovation and added value to
management of the Project.

The Authority sees value in an organizational structure and reporting lines that ensure
accountability; prompt submission of deliverables that do not require time-consuming revision;
clear and timely communications; effective integration of the environmental, quality, design and
construction components of the Contractor's organization; and a thorough understanding of
Project risk and risk mitigation.

a. Describe the organization and management approach you will employ. Describe how your
approach ensures successful performance and accountability in key project tasks. Describe
how your approach will successfully integrate the environmental, design, and construction
components of your organization. Describe how your approach will successfully integrate
subconsultants and Subcontractors into your organization. Provide examples from other
projects that illustrate the effectiveness of your approach.

Include in your response:

1. Confirmation that each of the five Key Personnel identified in your SOQ (Project
Manager, Design Manager, Construction Manager, Quality Manager and Environmental
Manager) remain designated for assignment on the Project and will be available to
commence full-time work on the Project upon receipt of NTP. Proposers are directed to
Section 6.14.3 of the Instructions to Proposers for procedures to substitute Key
Personnel.

2. An organization chart showing reporting lines for major tasks and departments with an
explanation of any differences with the organization chart provided in your SOQ. Clearly
indicate the direct reports to each of the five Key Personnel.

b. Describe your approach and commitment to achieving Substantial Completion within the
time frame provided in the “Completion Deadlines” clause (Section 3.0) of the Special
Provisions. Describe how your approach ensures that events impacting schedule will be
rapidly and accurately incorporated into your master schedule. Describe the process you
will use to analyze schedule impacts and convey schedule information to the Authority and
the Authority’s representatives. Provide examples from other projects that illustrate the
effectiveness of your approach.

Include in your response:
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C.

1. A description of the qualifications and experience of your Lead Scheduler demonstrating
gualifications that meet the requirements stated in the RFP including the Cost and
Scheduling Controls Program. Describe his/her responsibilities and placement in your
proposed organization.

2. Your Project schedule produced in the latest version of Primavera P6 in a Level 2 level
of detail as defined within AACE International Recommended Practice No. 37R-06,
“Schedule Levels of Detail — As Applied in Engineering, Procurement and Construction
(TCM Framework: 7.2 — Schedule Planning and Development)” dated March 20, 2010
showing completion in the duration proscribed in the “Completion Deadlines” clause
(Section 3.0) of the Special Provisions.

Describe your approach and commitment to ensuring compliance with the Authority’s Master
Quiality Plan including the Verification, Validation and Self-Certification Procedures. Indicate
the staffing requirements necessary to fulfill the requirements of the Contract. Provide
examples from other projects that illustrate the effectiveness of your intended approach.

Describe your approach and commitments to ensuring effective communications with the
public, local agencies, and community stakeholders. Describe your approach for use of the
media, internet and personal interface in effective communications.

Include in your response:

1. A description of the qualifications and experience of your Public Involvement Manager
demonstrating qualifications that meet the requirements stated in the RFP including the
“Public Involvement” clause (Section 53.0) of the General Provisions. Describe his/her
responsibilities and placement in your proposed organization.

2. An analysis of the staffing levels required to meet the requirements of the “Public
Involvement” clause (Section 53.0) of the General Provisions and your commitment to
meet those staffing levels.

Provide a risk register or matrix for what, based on your analysis, constitutes the 20 most
significant risks to schedule, budget or quality in the design and construction of the Project.

Include your response:
1. An assessment of the probability that the risk will materialize.

2. Your approach and proposed course of action to eliminate or reduce the likelihood the
risk will occur or to reduce the impact to the Project if the risk does occur.

9.5.2 Design and Design Oversight (30 points)

The Authority seeks a Contractor that has had demonstrated success in the design of major civil
infrastructure projects; understands the Contract requirements for design and design oversight
including the Design Criteria, the Verification, Validation and Self-Certification Procedures; has
a design approach that recognizes Project constraints including environmental and schedule
constraints; commits to providing the skilled management personnel and staffing levels
necessary to fulfill the Contract requirements; and brings innovation and added value to the
design of the Project.
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The Authority sees value in prompt mobilization of the Contractor’s design office; submission of
design documents that do not require time-consuming revision; the ability to deal effectively with
third parties and governmental stakeholders; and an approach to design that promotes
innovation, aesthetics, sustainability, maintainability and life-cycle savings.

a. Describe your approach and commitments to commencing design of the Project and to
ensuring rapid mobilization of your design staff. Describe the organization and location of
your design staff within 180 days following NTP, and if more than one location is used
describe your approach and commitments to ensuring effective communications between
design offices. Provide examples from other projects which illustrate the effectiveness of
your approach.

Include in your response:

1. An analysis of the design progress that will be achieved within the first 180 days
following NTP to meet Contract duration including critical path items.

2. An analysis of the field activities that will be achieved within the first 180 days following
NTP to meet Contract duration including critical path items. Include in your analysis your
approach and staffing commitment to field surveys including but not limited to
geotechnical, archaeological, architectural and biological. Include in your analysis your
approach to initial communications with public and private stakeholders such as Tulare
and Kern Counties and BNSF railroad.

b. Describe your intended design for major project elements including civil works and fixed
structures. Describe your approach to including principles of sustainability, durability,
maintainability and reduced life-cycle costs in your Project design. Describe your approach
and intended uses of ATCs (if any). Describe your approach and commitment to including
aesthetic features as described in the Aesthetics Manual for Non-Station Structures and
those enhanced structural design features described in the Scope of Work. Include in your
response conceptual engineering drawings and isometric views highlighting proposed
aesthetic treatments.

c. Describe your approach and commitments for setting the alignment of the Project in a
manner that minimizes the acquisition of and the impacts upon private property. Describe
your capability to collaborate with and/or provide ROW services to public agencies to
expedite the acquisition of property on infrastructure programs. Provide examples from other
projects of the successful implementation of your approach and such collaboration.

Include in your response a narrative description and a conceptual diagram of your approach
to minimizing the ROW impacts on the following properties within the Environmental
Footprint.

1. SunnyGem property. The Authority sees value in minimizing property acquisitions,
eliminating or minimizing plant downtime and accommodating continued operation of this
business at this location.

2. City of Wasco Transit Station (Amtrak). The Authority sees value in minimizing potential
impacts to this property and accommodating continued operation of this facility.
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3.

Certis property. The Authority sees value in minimizing property acquisitions and
mitigating impacts to allow for the continued operation of this business at this location.

d. Describe your approach and commitments to design configuration management and quality
control including your commitment to quality assurance and quality control processes
consistent with the Authority’s Master Quality Plan and Verification, Validation and Self-
Certification Procedures. Describe your approach to ensure that the Authority’s safety and
security Design Criteria are met or exceeded (Design Criteria Chapter 32). Provide
examples from other projects that illustrate the successful implementation of your approach.

Include in your response:

1.

Provide a narrative description of the qualifications and experience of your proposed
Verification, Validation and Self-Certification manager and his/her role and
responsibilities for both implementation and compliance with the Authority’s Verification,
Validation and Self-Certification Procedures. Describe the manager’s level of authority,
placement in your proposed organization chart and percentage of time committed to this
Project. Include a description of how design changes will be managed to ensure that
they do not increase the safety and security risks to the Authority.

Describe your method for reviewing and addressing design development to ensure that
the design elements provided in the Authority’s Design Criteria and Directive Drawings
are not compromised.

e. Describe your approach and commitments for ensuring a design that is in compliance with
all Environmental Requirements.

Include in your response:

1.

953

Address how the required environmental mitigation measures as described in the Final
Environmental Documents and Governmental Approvals will be adhered to during
performance of the Work and describe the methodology for assuring that the Project will
conform to applicable standards.

Describe your approach and plan for additional environmental work that may be required
due to design changes not contemplated by the Final Environmental Documents and
Governmental Approvals.

Construction and Construction Oversight (30 points)

The Authority seeks a Contractor that has had demonstrated success in the construction of
major civil infrastructure projects; understands the Contract requirements for construction and
construction oversight; has a construction approach that recognizes field conditions and project
constraints including ROW, third party constraints and public involvement; and commits to
providing the equipment, materials, skilled management personnel and staffing levels necessary
to meet the Contract requirements; and brings innovation and added value to Project
construction.

The Authority sees value in the use of construction practices and sequencing which
accommodate possible environmental, ROW, third party and other schedule constraints;
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effective and reliable construction quality management; the ability to deal effectively with third
parties, private property owners and governmental stakeholders; programs and processes that
ensure worker and public safety; and an approach to construction that promotes innovation,
security, sustainability, maintainability and life-cycle savings.

a. Describe your approach and commitments to organizing and managing the construction of
the Project to ensure timely Substantial Completion. Describe the methods by which you will
achieve the flexibility necessary to accommodate delays caused by third parties or
unanticipated conditions during construction. Provide examples from other projects that
illustrate the effectiveness of your approach and methods.

Include in your response:
1. An analysis of the professional staffing levels required to mobilize construction.
2. An analysis of the long lead construction material requirements of the Project.

3. A list or matrix of other infrastructure projects valued in excess of $100 million that
Equity Members and Subcontractors are committed to as of the date of submission of
your Proposal.

b. Describe your approach and commitments to ensuring that you have available for
construction the required number of tradesmen, including journeymen and apprentices
necessary to construct the Project. Describe the approach you will employ to ensure
sufficient labor forces if a shortfall of tradesmen occurs. Provide examples from other
projects which illustrate the effectiveness of your approach.

Include in your response:

1. A timeline analysis of the number of work fronts and number of tradesmen required to
complete the Project within the duration of the Contract as provided in the “Completion
Deadlines” clause (Section 3.0) of the Special Provisions.

2. An analysis of the trades that will be employed on the Project.

c. Describe your approach and commitments to integrating safety and security into your
program and meeting the contract requirements for safe and secure Work as described in
the ‘Safety and Security” clause (Section 26) of the General Provisions.

Include in your response:

1. A narrative of the qualifications and experience of your proposed Safety Manager and
describe his/her responsibilities and placement in your proposed organization.

2. An analysis of the staffing levels required to meet the Contract requirements for safety
and security and your commitment to meet those requirements.

d. Describe the approach you will employ and your staffing commitments to effectively address
environmental issues that may arise during construction and for resolving unexpected
compliance issues that may arise in the field.

Include in your response:
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1.

Your approach for identifying the need for and completing additional work necessary to
revise, supplement, or amend Final Environmental Documents or Governmental
Approvals in order to remain in compliance with all Laws.

Your approach and plan to effectively addressing environmental issues that may arise
during construction, including the need to obtain additional CEQA/NEPA review and
documentation and/or Supplemental or Amended Governmental Approvals and for
resolving unexpected compliance issues that are likely to arise in the field
(e.g., discovery of a listed species, a nest or burrow, or a plant population for which any
additional CEQA/NEPA review and documentation and/or Supplemental or Amended
Governmental Approvals is required; discovery of Project construction issues that
preclude or prohibit construction of the Project as planned and designed, etc.)

e. Describe your approach and commitments to successfully relocate utilities and third party
facilities. Describe the organization and staffing levels required to successfully relocate
utilities and third party facilities, and accommodating the needs of impacted property owners
during all phases of construction. Provide examples from other projects illustrating the
effectiveness of your approach.

Include in your response:

1.

A list or matrix of the utilities and third party facilities that are on the Project’s critical path
during the first 360 days following NTP.

Describe the experience and qualifications of the individual(s) that will manage your
efforts to relocate utilities and third party facilities.

f. Describe your approach and commitments to managing your construction sites in a manner
that minimizes impact and disruption to the public.

Include in your response:

1.

954

The main elements and commitments of your traffic management plan to ensure mobility
and accessibility for agricultural, commercial, and residential properties during
construction.

The main elements and commitments of your plan to ensure public construction
awareness including your approach to using the media, internet and posted signs.

The main elements and commitments of your plan to mitigate impacts to the public
(private property owners) including management of construction site of dust, water,
fumes, light, sound and other emissions that negatively impact the public.

Small Business Program and Community Benefits Agreement (15 points)

The Authority seeks a Contractor that understands the policies and requirements set forth in the
Small and Disadvantaged Business Enterprise Program, CBA and NTHI Plan; has an effective
approach to meeting the Small Business and targeted worker program goals; and is committed
to providing the systems, skilled management personnel and staffing levels necessary to meet
the policies of the Authority.
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The Authority sees value in a Contractor with an outreach program that is visible, accessible
and continuous throughout the duration of the Project; that is innovative and employs best
construction industry outreach practices; and is financially supportive of small business and
other subcontractors.

a. Describe the key elements of your SB efforts which will become your commitments in and
the basis of your Small Business Performance Plan, which is a Contract deliverable. Include
your commitments to items such as workshops, technical assistance, and other small
business efforts. Provide examples from other projects that illustrate the effectiveness of
your approach.

b. Describe the qualifications and experience of the proposed Small Business Coordinator, and
describe his/her role and responsibilities for both implementation and compliance with the
Authority’s Small Business and Disadvantaged Business Enterprise Program. Describe the
coordinator’'s level of authority, placement in your proposed organization chart and
percentage of time committed to the Project. Disclose any additional roles and/or
responsibilities the Coordinator is being proposed to perform on this Project and how those
roles and responsibilities might affect the Coordinator’s abilities or dedication to the Small
Business Coordinator role.

c. Provide a narrative description and your commitments to innovation in assistance to small
business such as access to capital, trade credits, surety bonding assistance or forbearance,
insurance, and other supportive services.

d. Provide a list of the SBEs, DBEs, and DVBEs to which you have made a firm contractual
commitment for work, together with the scope of work and percentage of work they will
perform.

e. Describe the approach you will employ to ensure successful implementation of the
Community Benefits Agreement.

9.6 Price Proposal Opening

The Price Proposals will remain sealed in a secure location until the Technical Proposals have
been evaluated and scored. The Total Proposal Price specified on Form H and Section 8.3.4
will be used to evaluate the Price Proposal. The Price Proposal Score comprises 70 percent of
the Total Proposal Score. The maximum Price Proposal Score is 70 points.

9.7 Best Value Selection

The determination of apparent best value shall be based on a 70-30 point scale. The Price
Proposal Score can be a maximum of 70 points. The Technical Proposal Score can be a
maximum of 30 points. The Total Proposal Score can be a maximum of 100 points.

a. The determination of the Apparent Best Value Proposer shall be based on the Proposal that
receives the highest Total Proposal Score calculated based on the following formula:

Price Proposal Score (Max.70 points) + Technical Proposal Score (Max. 30 points)
= Total Proposal Score (Max. 100 points)
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b. The Price Score will be based on the following formula:
70 points X (Lowest TPP/TPP) = Price Proposal Score
c. Lowest TPP = Lowest Total Proposal Price submitted by a Proposer;

d. TPP = Proposer’s Total Proposal Price specified on Form H.

The Technical Proposal Score will be calculated based on the raw score for the Technical
Proposal (maximum of 100 points) as described in Table 3, Summary of Technical Proposal
Evaluation Criteria in Section 9.5. The Technical Proposal Score will be calculated using the
following formula:

Technical Proposal Score = Raw Score for Technical Proposal X 30%

9.8 Additional References and Further Information

The Authority reserves the right to request such further information it deems necessary to
properly evaluate the Proposals.

Proposers are cautioned that any falsification, misrepresentation or willful omission of facts shall
be sufficient cause for disqualification.

9.9 Oral Interviews of Proposers

Proposers may be invited to present oral presentations for the purpose of introducing key
members of the proposed implementation team, and allowing the Authority to fully understand
the Proposer’s ability to meet the evaluation criteria. If the Authority chooses to conduct oral
interviews, it will so notify the Proposers of the date and location the interviews will be held and
required attendees from the Proposer Team. If conducted, the Authority anticipates providing an
agenda of presentation topics to the Proposers in advance of the oral interviews.

9.10 Requests for Clarifications

The Authority may engage in communications with the Proposers after receipt of Proposals,
allowing Proposers to provide clarifications to their Proposals. This process will be initiated by
delivery of a written request from the Authority to the Proposer identifying the information
needed and a date and time by which the information must be provided. The Proposer shall
provide the requested information in writing by the date and time indicated. If the requested
information is not timely received, the Proposer’s score may be adversely affected and/or the
Proposal may be declared unacceptable.

9.11 Proposal Revisions and BAFOs

Although the Authority reserves the right to request proposal revisions and best and final offers
(“BAFOs”), the Authority is under no obligation to do so. The Authority may make its selection
and award based on the initial Proposals as submitted.
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If the Authority issues a request for proposal revisions and BAFOs, Proposers will be informed
of and requested and/or allowed to revise their Proposals in accordance with the terms of the
request for proposal revisions and BAFOs. The request for proposal revisions and BAFOs will
allow adequate time, as determined by the Authority, for the Proposers to revise their Proposals.
The Authority will consider the revised information submitted as part of the proposal
revision/BAFO process and reevaluate and revise ratings as appropriate.

More than one request for proposal revisions and BAFOs may be issued. In this case,
evaluation of the proposal revisions and BAFOs will be repeated in order to incorporate the
revised information into the scoring process.

In the event that any Proposer requested by the Authority to submit proposal revisions and
BAFOs fails to provide a proposal revision or BAFO, or delivers a proposal revision or BAFO
that is deemed unacceptable or late, the Authority shall have the right to consider as valid such
Proposer’s initial or subsequently revised Proposal and to award the Contract to such Proposer
based on its initial or subsequently revised Proposal.

All terms and conditions of these Instructions to Proposers applicable to Proposals shall also be
applicable to proposal revisions and BAFOs except as otherwise specified in the request for
proposal revisions and BAFOs.

9.12 Limited Negotiations

Following receipt of initial Proposals or BAFOs (if any), the Authority may, at its sole discretion,
elect to proceed with award of the Contract without negotiations, or it may proceed with limited
negotiations, which specifically excludes discussions that would result in a material or
substantive change to the Contract, prior to execution. Because the Authority also has the right
to award a contract without negotiations, all Proposers must commit to entering into the
Contract exactly as provided in the RFP.

Any decision to commence limited negotiations regarding the Contract and any topics of
negotiation are at the Authority’s sole discretion. In such event, the Proposer may raise issues
only to the extent they are interrelated with negotiated topics raised by the Authority. Limited
negotiations would commence with the Apparent Best Value Proposer. If for any reason the
Authority is unable to negotiate a contract with the Apparent Best Value Proposer, the Authority
will terminate those negotiations in writing. The Authority may then enter into limited
negotiations with the Proposer that received the next highest Total Proposal Score, following the
above-described process, until a Contract is awarded or all of the Proposals are rejected.

10.0 Contract Award and Execution

10.1 Key Prerequisites to Award

The Authority will not make a recommendation for award of the Contract unless the successful
selected Proposer has submitted its EPDs and corrected any deficiencies identified in the
examination of the documents.
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10.2 Contract Award Recommendation

The Contract award recommendation will be made to the Authority Board of Directors by the
Authority’s CEO.

10.3 Contract Award

The anticipated date for Board action on the CEO recommendation to award the Contract is
included in the Procurement Schedule in Section 3.0. An award of Contract pursuant to this
RFP shall not be binding on the Authority until the Contract is executed by the Authority.

The Authority shall be under no obligation to award the Contract to the Proposer submitting the
lowest priced Proposal or to award the Contract at all.

No contractor or subcontractor may be awarded a contract for public work on a public works
project unless registered with the Department of Industrial Relations pursuant to Labor Code
Section 1725.5.

Upon Award, the Proposal submitted by the selected Proposer will be incorporated into the
Contract Documents as specified in the “Order of Precedence and Contract Documents” clause
(Section 2.0) of the General Provisions. Information provided by the selected Proposer on
Form H (Proposal Price) will be transferred to Attachment B (Prices) of the Sighature Document.

10.4 Contract Execution

By submitting its Proposal, each Proposer commits to enter into the form of Contract included in
the RFP, without negotiation or variation, except to fill in blanks and include other information
that the Signature Document indicates is required from the Proposal and any negotiations as
provided in this RFP.

Following the Contract award recommendation, the Authority will finalize the Contract by filling
in blanks and including information from the Proposal as contemplated by the Signature
Document, and addressing any negotiated terms and conditions. If requested, Proposer shall
meet with Authority to provide additional details for those items identified by the Authority as
Proposal Commitments in Attachment C of the Signature Document. Within seven calendar
days after delivery by the Authority to the successful Proposer of the finalized Contract, the
successful Proposer shall deliver to the Authority the following:

a. Signed Contract (four executed duplicate originals signed in blue ink);

b. Evidence of authorization to execute the Contract, in the form of a certified resolution of the
governing body of Proposer expressly stating such body’s authorization to execute the
Contract and, if Proposer is a partnership, joint venture, or unincorporated association, of
the governing bodies of the entity’s partners or Equity Members;

c. Evidence that Proposer and Key Personnel hold all qualifications and licenses for
performance of the Work;

d. Guaranties (if applicable);
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e. Performance Bond in the amount of 50 percent of the Contract Price and Payment Bond in
the amount of 100 percent of the Contract Price (three executed duplicate originals);

f. Evidence of insurance as required in the Contract;

g. Evidence as to the authority of the signatories of the Performance Bond and Payment Bond
and any Guaranties;

h. Signed Standard Form 204, Payee Data Record.
Failure to comply with the above may result in cancellation of the award recommendation and

forfeiture of the Proposal Bond, in which case the Authority may (but is not obligated to) proceed
to award the Contract to the next highest ranked Proposer.

The Contract shall not be effective until it has been signed by both the Proposer and the
Authority.

10.5 Debriefing of Unsuccessful Proposers

Unsuccessful Proposers may be debriefed, at the Authority’s sole discretion, upon their written
request submitted to the Authority Point of Contact. Requests for debriefing shall be made no
later than three weeks following the award of the Contract for the Project. Debriefings will not be
scheduled prior to award of the Contract for the Project.

A debriefing shall be as follows:

a. Limited to discussion of the unsuccessful Proposer’s Proposal, and may not include specific
discussion of a competing Proposal;

b. Factual and consistent with the evaluation of the unsuccessful Proposer’s Proposal; and

c. Provide information on areas in which the unsuccessful Proposer’s Technical Proposal had
weaknesses or deficiencies.

Debriefing may not include discussion or dissemination of the thoughts, notes or rankings of
individual evaluation committee members or advisors assisting in the evaluation process, but
may include a summary of the rationale for the selection decision and Contract award.
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Form A: Transmittal Letter

PROPOSER:

Proposal Date:

California High Speed Rail Authority
770 L Street, Suite 1160
Sacramento, CA 95814

Attn:

The undersigned Proposer submits this proposal in response to that certain Request for
Proposals No. HSR 14-32 dated as of 05/27/201505/27/2015, as amended (the “RFP”), issued
by the California High Speed Rail Authority (the “Authority”), as described in the RFP.

Enclosed, and incorporated herein and made a part of this proposal, are the documents listed in
Part A.8.3.

Proposer acknowledges receipt, understanding and full consideration of all materials posted on
the Project Website.

Proposer represents and warrants that it has read the RFP and agrees to abide by the contents
and terms of the RFP and Proposal.

Proposer certifies that this Proposal is submitted without reservation, qualification, assumptions
or conditions. Proposer certifies that it has carefully examined and is fully familiar with all of the
provisions of all of the RFP Documents, has reviewed all materials posted on the Project
Website, the Addenda and the Authority's responses to questions and is satisfied that the RFP
Documents provide sufficient detail regarding the obligations to be performed by the Contractor
and do not contain internal inconsistencies; that it has carefully checked all the words, figures
and statements in this Proposal; that it has conducted such other investigations and additional
design development which are prudent and reasonable in preparing this Proposal; and that it
has notified the Authority of any deficiencies in or omissions from any RFP Documents or other
documents provided by the Authority.

Proposer represents that all statements made in the Statement of Qualifications (SOQ)
previously delivered to the Authority (as amended by any approved changes to the Proposer's
organization) are true, correct and accurate as of the date hereof, except as otherwise specified
in the enclosed Proposal. Proposer agrees that such SOQ, except as modified by the enclosed
Proposal, is incorporated as if fully set forth herein.

Proposer authorizes the Authority to make any inquiries necessary to verify the information
presented in this form and attachments, and to obtain any financial information necessary to
evaluate Proposer Team’s capability to supply the necessary financial support to the Project.

Proposer understands that the Authority may reject each proposal the Authority may receive.
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Proposer further understands that all costs and expenses incurred by it in preparing this
Proposal and participating in the Project procurement process will be borne solely by the
Proposer.

Proposer agrees that the Authority will not be responsible for any errors, omissions,
inaccuracies or incomplete statements in this Proposal.

This proposal shall be governed by and construed in all respects according to the laws of the
State of California.

The undersigned affirms that the information provided herein is true and accurate and that any
misrepresentations are made under penalty of perjury.

PROPOSAL SECURITY: A bond payable to the Authority, in an amount equal to five percent of
the Proposal Price is submitted herewith as a Proposal Security.

RECEIPT OF ADDENDA AND CLARIFICATIONS: The undersigned hereby acknowledges
receipt of and has considered:

Addenda Release Date

The Authority’s responses to the Proposer's Request for Information and Clarification No. 1
through No. ### were issued in a series of emails to all Proposers to the addresses on file with
the Authority.

Proposer’s business address:

No. Street Floor or Suite

City State or Province ZIP or Postal Code Country

State or Country of Incorporation/Formation/Organization:

Signature of Official Representative

Printed Name

Title

Note:  The Transmittal Letter is to be executed by the Proposer’s duly authorized Official Representative identified
on Form B.
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Form B:

Identification of Proposer Team Members

NAME OF ENTITY

ROLE IN ORGANIZATION
(Check all that apply)

NAME AND TITLE OF
OFFICIAL REPRESENTATIVE

Lead Designer

Proposer
[] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer
] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer
] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer
] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer
[] Equity Member [] Lead Contractor
] Guarantor [] Subcontractor
[] Lead Designer
[] Equity Member [] Lead Contractor
] Guarantor [] Subcontractor
[] Lead Designer
[] Equity Member [] Lead Contractor
] Guarantor [] Subcontractor
[] Lead Designer
[] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
Ol
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NAME OF ENTITY

ROLE IN ORGANIZATION
(Check all that apply)

NAME AND TITLE OF
OFFICIAL REPRESENTATIVE

Lead Designer

] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer

[] Equity Member [] Lead Contractor
[] Guarantor [] Subcontractor
[] Lead Designer

[] Equity Member [] Lead Contractor
] Guarantor [] Subcontractor
[] Lead Designer

[] Equity Member [] Lead Contractor
[] Guarantor [] Subcontractor
[] Lead Designer

[] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer

] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer

] Equity Member [] Lead Contractor
[] Guarantor ] Subcontractor
[] Lead Designer

] Equity Member [] Lead Contractor
] Guarantor [] Subcontractor
[] Lead Designer

[] Equity Member [] Lead Contractor
[] Guarantor [] Subcontractor
(]

Page 2 of 2

Instructions to Proposers, Forms and Certifications

Part B: Forms

Form B: Identification of Proposer Team Members

RFP No.: HSR 14-32 - INITIAL RELEASE - 05/27/2015



California High-Speed Rail Authority

RFP No.: HSR 14-32

Form C: Key Personnel Matrix

Proposer:

Proposer hereby commits that, if awarded the design-build contract for Construction Package 4 (Project), the Proposer will use the
Key Personnel listed below for their stated positions and that, to the extent within the Proposer’s control, such individuals will be
available on a full time basis for the periods necessary to fulfill their Project-related responsibilities. Changes to Key Personnel from
those proposed in the Statement of Qualifications must be pre-approved by the Authority.

Authority’s Title

Proposer’s Title

Employing Firm

Proposed Individual

License/Registration

Project Manager/Director

Design Manager

Construction Manager

Quality Manager

Environmental Compliance Manager

Signature of Official Representative

Printed Name

Title

@
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Form D:

Schedule of Subcontractor(s)/Subconsultant(s)

Names and Addresses of
Subcontractor(s)/Subconsultant(s)

Type of Work to
be Performed

Small Business
Status

Previous Year’s
Annual Gross

(Check all that apply) Receipts
Name:
Street Address: L] Yes ] < $500K
City, State Zip: .
Phone: ] No ] $500K-$2 Mil
Fax: If “Yes”™ . .
Tax ID: [JDBE []SB ] $2 Mil-$5 Mil
Contact Person: Age of Firm: [J Micro B .
Email: [] DVBE 1 > $5Mil
Public Works
Contractor
Registration No.
Name:
Street Address: 0] Yes O < $500K
City, State Zip: .
Phone: 1 No [0 $500K-$2 Mil
Fax: If “Yes”: . .
Tax ID: [IDBE [1SB O $2 Mil-$5 Mil
Contact Person: Age of Firm: ] Micro B .
Email: [] DVBE [ > s5Mmil
Public Works
Contractor
Registration No.
Name:
Street Address: L] ves ] < $500K
City, State Zip: .
Phone: L] No [ $500K-$2Mil
Fax: If “Yes”: . .
Tax ID: [JDBE []SB 0 $2Mil-$5Mil
Contact Person: Age of Firm: ] Micro B .
Email: (] DVBE [ > s5Mmil
Public Works
Contractor
Registration No.

(Add rows/pages as needed)

Attach to this form copy(s) of applicable Small Business Certificates for those Subcontractor/Subconsultants that are

designated as Small Business Entities.

Offering Organization Name,

Address, and Telephone

Signature of Official Representative

Printed Name

Title

@
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Form E: Organizational Conflicts of Interest Disclosure Statement

CALIFORNIA HIGH-SPEED RAIL AUTHORITY

1. Definition

The Authority’s Conflict of Interest Policy defines organizational conflicts of interest as follows:

“Organizational Conflict of Interest” means a circumstance arising out of a Contractor’s existing
or past activities, business or financial interests, familial relationships, contractual relationships,
and/or organizational structure (i.e., parent entities, subsidiaries, Affiliates, etc.) that results in (i)
impairment or potential impairment of a Consultant’s ability to render impartial assistance or
advice to the Authority or of its objectivity in performing work for Authority, (ii) an unfair
competitive advantage for any Proposer with respect to an Authority procurement; or (iii) a
perception or appearance of impropriety with respect to any of the Authority’s procurements or
contracts or a perception or appearance of unfair competitive advantage with respect to a
procurement by the Authority (regardless of whether any such perception is accurate).

2. Disclosure

In the space provided below, and on supplemental sheets as necessary, identify all relevant
facts relating to past, present or planned interest(s) of the Proposer and its team (including
Proposer, Proposer Team members, and all Subcontractors identified at the time of the
submittal of its Proposal and their respective personnel) which may result, or could be viewed
as, an organizational conflict of interest in connection with the RFP.
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3. Explanation
In the space below, and on supplemental sheets as necessary, identify steps that have been or

will be taken to avoid or mitigate any organizational conflicts of interest described herein.

4, Certification
The undersigned hereby certifies that, to the best of his or her knowledge and belief, no interest

exists that is required to be disclosed in this Organizational Conflicts of Interest Disclosure
Statement, other than as disclosed above.

Offering Organization Name,
Address, and Telephone

Signature of Official Representative

Printed Name

Title

Part B: Forms
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Form F: Verification, Validation and Self-Certification Commitment

The undersigned hereby unequivocally commits to developing and implementing a verification
and validation process in accordance with the California High-Speed Rail Authority’s
“Verification, Validation and Self-Certification” requirements, stated in the “Verification,
Validation and “Self-Certification” clause (Section 54.4) of the General Provisions and the
Verification, Validation and Self-Certification Procedures.

Signature of Official Representative

Printed Name

Title

Part B: Forms
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Form G: Proposal Bond

KNOW ALL PEOPLE BY THESE PRESENTS that:

WHEREAS the undersigned,

as Principal and

as Surety, are held and firmly bound unto the California High-Speed Rail Authority, a political
subdivision of the State of California (hereinafter called "Authority") in the penal sum of five
percent of the Contract Price (“Bonded Sum”) of the Principal above named, submitted by said
Principal to Authority for the work described below, for the payment of which sum in lawful
money of the United States, well and truly to be made, we bind ourselves, our heirs, executors,
administrators and successors, jointly and severally, firmly by these presents.

The condition of this obligation is such that a Proposal to Authority for performance of that
certain work described as has been submitted by Principal to Authority.

DESIGN-BUILD SERVICES
FOR
CONSTRUCTION PACKAGE 4
INITIAL CONSTRUCTION SEGMENT
FOR THE
CALIFORNIA HIGH-SPEED RAIL PROGRAM

NOW THEREFORE, the condition of this bond is such that, if the aforesaid Principal withdraws
its proposal or any revised proposal or best and final offer (‘BAFQ”) in a manner not permitted
by the Instructions to Proposers (“ITP”), or if Principal or anyone representing the Principal
performs any prohibited activities specified in the ITP, or if Principal is awarded a contract in
response to the RFP or any request for revised proposals or BAFOs and does not execute and
deliver to Oblige such contract and provide all other documents (including, but not necessarily
limited to, performance and payment bonds and insurance) set forth in the ITP, or if it is
selected for negotiations and fails to negotiate in good faith or fails to execute and deliver the
Contract and provide all other documents set forth in the ITP upon conclusion of negotiations in
accordance with the ITP, then the Bonded Sum will be forfeited to Oblige as liquidated damages
and not as a penalty, within 10 days after such failure; otherwise this obligation shall be null and
void.

Surety, for value received, hereby stipulates and agrees that its obligation shall not be impaired
by any extension(s) of the time for acceptance of Principal’'s proposal and Surety waives notice
of any such extension(s).

Surety agrees that this bond shall automatically apply to any revised proposals or best and final
offers submitted in response to a request for revised proposals issued as described in the ITP,
and that if the Principal fails to provide a revised proposal in response to such a request, this
bond shall remain valid with respect to the Principal’s original proposal.
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In the event suit is brought upon this Bond by Authority and judgment is recovered, the Surety
shall pay all costs incurred by Authority in such suit, including a reasonable attorney's fee to be
fixed by the court in accordance with applicable statutory law.

IN WITNESS WHEREOF, we have hereunto set our hands and seals on this day of
, 20

PRINCIPAL: SURETY:

Company Name Company Name

Signature Signature

Printed Name Printed Name

Title Title

NOTE: Signatures of those executing for Surety must be acknowledged by a Notary.
NOTE TO SURETY COMPANY:

The following form of acknowledgement should be used. If any other form of acknowledgement
is used, there must be submitted a certified copy of unrevoked resolution of authority for the
attorney-in-fact.
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SURETY COMPANY ATTORNEY-IN-FACT

A notary public or other officer completing this
certificate verifies only the identity of the individual who
signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity
of that document.

State of

w W W W

County of

On before me,

(insert name and title of the officer
personally appeared
Who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)

is/fare subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS MY HAND AND OFFICIAL SEAL:

Notary Public for the State of California

Acknowledgement by Attorney-in-Fact must be attached. Corporate seals of Principal and
Surety must be attached.
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Form H: Proposal Price
Fixed Bid Pricel:

Variable Bid Price:

Class | Hazardous Waste?: 45,000 tons

Class Il Hazardous Waste?: 95,000 tons $

Total Variable Bid Price:

Total Proposal Price3 [Fixed Bid Price + Total Variable Bid Price]:

$
[price perton]=  $
[price perton]=  $
$
$

Offering Organization Name, Address and
Telephone

Signature of Official Representative

Printed Name

Title

1 Fixed Bid Price - Form |
2 See definition in Book I, Part B.2, General Provisions.
3 For Price Proposal evaluation purposes.

@
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Form I: Price Breakdown
FRA Cost Codes Price Breakdown Lump Sum
40-FC-8003 Design Services (including Management, VV&SC) $
40-FC-8005 Construction Services (including Administration and Management) $
40-FC-8008 Surveying, Testing, QC and QA $
40-FC-8009 Engineering Inspection $
40-FC-4001 Demolition; Asphalt Pavement $
40-FC-4001 Demolition: Existing Railroad Track $
40-FC-4002 Site Utilities: Utility Relocation, Railroads, etc. $
40-FC-8007 Environmental: Professional Services, Legal, Permits, etc. $
40-FC-4003 Environmental: Hazardous Material Removal/Mitigation $
40-FC-4004 Environmental: Mitigation (Wetlands, Archaeology, etc.) $
40-FC-4006 Temporary Facilities $
40-FC-1001 Track Structure: Elevated Viaduct Structure $
40-FC-1001 Track Structure: Elevated Deck Structure $
40-FC-1002 Track Structure: Bridge Structures $
40-FC-1005 Track Structure: At-grade Trackbed on Fill $
40-FC-1008 Track Structure: Retained Fill Track Structure $
40-FC-1009 Ballasted Track Relocation $
40-FC-2007 Roadway Modifications $
40-FC-2007 Permanent Service/Emergency Access Roads/Entry Points $
40-FC-4005 Canal Realignments $
40-FC-4005 Hydraulic Crossings $
Page 1 of 2
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40-FC-4008 Highway/Pedestrian Overpass/Grade Separation
Garces Highway Overpass
Pond Road Grade Separation
Peterson Road Grade Separation
McCombs Avenue Overpass
Kimberlina Road Highway Overpass
Merced Avenue Grade Separation
40-FC-8005 Mobilization
40-FC-8005 Insurance and Bonds

Fixed Bid Price:
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Form J: Proposal Agreement

STANDARD AGREEMENT

STD 213 (Rev 06/03)

AGREEMENT NUMBER
HSR14-32

REGISTRATION NUMBER

1. This Agreement is entered into between the State Agency and the Contractor named below:

STATE AGENCY'S NAME

California High-Speed Rail Authority

CONTRACTOR'S NAME

2. The term of this Agreement is: See Exhibit A, Section C.2

The maximum amount of this Agreement is: $ 2,000,000.00

4. The parties agree to comply with the terms and conditions of the following exhibits which are by this reference made a part of

the Agreement.

CONSTRUCTION PACKAGE 4 OF THE FIRST CONSTRUCTION SEGMENT OF THE CALIFORNIA HIGH-SPEED RAIL PROGRAM

EXHIBIT A SCOPE OF SERVICES

EXHIBIT B  BUDGET DETAIL AND PAYMENT PROVISIONS

EXHIBIT C  GENERAL TERMS AND CONDITIONS

EXHIBITD  SPECIAL TERMS AND CONDITIONS

EXHIBITE  SUPPLEMENTAL TERMS AND CONDITIONS FOR CONTRACTS USING ARRA FUNDS
EXHIBITF  REQUEST FOR PROPOSAL

Pages 2-4 of 29
Pages 5-6 of 29
Page 7 of 29
Pages 8-14 of 29
Pages 15-28 of 29
Page 29 of 29

Items shown with an Asterisk (*), are hereby incorporated by reference and made part of this agreement as if attached hereto
These documents can be viewed at http://www.ols.dgs.ca.gov/Standard+Language

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

Contractor

California Department of
General Services Use Only

Contractor's Name (If other than an individual, state whether a corporation, partnership, etc.)

By (Authorized Signature) Date signed (Do not type)

Printed Name and Title of Person signing

Address

State of California

IAgency Name

California High Speed Rail Authority

By (Authorized Signature) Date Signed (Do not type)

Printed name and title of person signing

IAddress
770 L Street, Suite 800, Sacramento, CA 95814

[0 Exempt Per:
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EXHIBIT A: SCOPE OF SERVICES

A. BACKGROUND, GOALS AND PURPOSE

1.

The California High-Speed Rail Authority (Authority) requires professional design-build
services to be performed in connection with Request for Proposals No. HSR No. 14-32,
as amended (RFP), to design and construct Construction Package 4 of the First
Construction Section of the California High-Speed Rail Program (the “Project”). The RFP
is incorporated into this agreement (Agreement) by reference and made a part hereof as
if set forth in full.

The Project is located within the Counties of Tulare and Kern, and the cities of Wasco
and Shafter. It is bounded by a point approximately one mile north of the Tulare/Kern
County Line to the north and Poplar Avenue to the south.

Refer to the Scope of Work in Book 1, Part C.1 of the RFP for a more detailed
description of the Project, including other major elements of Work.

The Authority has been authorized by its Board of Directors pursuant to
Section 185036(a) of the California Public Utilities Code to select a Contractor to
complete the design and construction of the Project.

The Authority has selected Contractor to participate in a competition with other
proposers for the design and construction of the Project as described in the RFP.

Information regarding the technical and design requirements of the Project is contained
in the RFP.

The Authority agrees to pay Contractor an amount not to exceed $2,000,000.00 as
specified herein upon the completion of all tasks described below to the satisfaction of
the Authority.

Contractor desires to participate in the design-build solicitation process for the Project by
submitting a proposal (“Proposal”) in response to the RFP.

The Authority shall review the Proposal submitted by the Contractor for adherence to the
requirements in the RFP and may provide the Contractor with recommendations and
require the Contractor to revise the original Proposal.

The Authority intends to enter into an agreement for the design and construction of the
Project (the “Design-Build Contract”) with the proposer that submits the Proposal
providing the “best value” to the Authority, in accordance with the Instructions to
Proposers (“ITP”) included in the RFP.

The Authority reserves the right to reject any and all Proposals and makes no guarantee
that it will award a Design-Build Contract for the Project. The award of the Design-Build
Contract is subject to Public Works Board approval regardless of price or scope.
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10. The Authority reserves the right to re-advertise the RFP.

11. Contractor is advised that execution of this Agreement by the Authority does not

constitute a commitment to undertake the Project or enter into a Design-Build Contract
for all or any portion of the Project.

B. SERVICES

1.

Contractor agrees to prepare and submit a responsive Proposal for the Project by the
due date specified in the ITP, in conformance with the terms of the RFP and with the
requirements, terms, conditions, rules, and regulations of the solicitation process,
identified in the RFP.

The documents included in the RFP and designated as the Contract Documents are
provided by the Authority to establish the scope, level of quality and design intent for the
development, design and construction of the entire Project. The Contractor shall not
provide any exceptions to the RFP. The Contractor may propose Alternative Technical
Concepts as described in ITP Part A.6.15.

Contractor shall furnish all material, labor, tools, equipment, apparatus, and facilities
necessary to perform and complete in a workmanlike manner the services called for in
this Agreement. Contractor warrants that all design and engineering services under this
Agreement will be performed by firms and/or individuals holding appropriate professional
licenses with the State of California (State).

Contractor agrees to execute and deliver the Design-Build Contract in the form provided
by the Authority, as well as other documents required by Part A.10.4 of the ITP, if it is
selected for award without negotiations. If Contractor is selected for negotiations, it
agrees to negotiate in good faith with the Authority to finalize the Design-Build Contract
terms, to execute and deliver the Design-Build Contract and to deliver other documents
as required by Part A.10.4 of the ITP.

Contractor shall not have any contact or discussion with any appointed official, employee
or staff member of the Authority California Department of Transportation, California
Department of General Services, Federal Railroad Administration, or any of the firms
identified in Table 3 of the ITP as being subject to Proposer ex parte communications
regarding any element of the design-build proposal solicitation process or the Project
except as specifically permitted by the RFP. Failure of Contractor to comply with this
requirement shall constitute a material breach of this agreement, thereby relieving the
Authority of any and all obligations for payment to Contractor and may result in
Contractor’s dismissal from further participation in the solicitation process as provided in
ITP Part A.6.6. Such dismissal shall not constitute “Termination” for which Contractor
may be entitled to payment as described in Exhibit D herein.

Contractor has been selected to perform the services identified herein, in part, because
of the skills and expertise of key individuals and/or firms listed in the Contractor’s
Statement of Qualifications (SOQ) submitted in response to Authority’s Request for
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Qualifications (RFQ), dated October 9, 2013. Substitution of any of the individuals and/or
firms identified in Contractor's SOQ shall result in re-evaluation of Contractor’'s SOQ and
is not allowed except with prior written approval of the Authority. If any substitution
occurs without such approval, the Authority reserves the right to dismiss Contractor from
further participation in the solicitation process. Such dismissal shall not constitute
“Termination” for which Contractor may be entitled to payment as described in Exhibit D
herein.

C. SCHEDULE OF SERVICES

1.

2.

All services shall be completed by the Proposal Deadline specified in the ITP unless an
amendment to this agreement is executed which modifies the term of this Agreement.

This Agreement shall become effective upon the date of final approval by the Authority
and shall continue until satisfactory completion of all services described herein unless
otherwise terminated as herein provided.

D. AUTHORITY REPRESENTATIVE

1.

2.

3.

For the purpose of this Agreement, Authority’s representative (Authority Representative)
authorized to direct services shall be the individual designated as the Authority’s Point of
Contact in the RFP.

The Authority Representative is not authorized by the Authority to make any
commitments or changes that will affect the price, terms or conditions of this Agreement
absent an amendment.

The Project representatives during the term of this Agreement will be:

California High-Speed Rail Authority: Contractor:

770 L Street,

Suite 800

Sacramento, CA 95614
Attention: Rebecca Harnagel
Phone: (916) 324-1541
Email: CP4@hsr.ca.gov
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EXHIBIT B: BUDGET DETAIL AND PAYMENT PROVISIONS

1 BUDGET CONTINGENCY CLAUSE

11

1.2

1.3

It is mutually agreed that this Agreement shall be of no further force and effect if the
Budget Act of the current year and/or any subsequent years covered under this
Agreement does not appropriate sufficient funds for work identified in Attachment A. In
this event, the Authority shall have no liability to pay any funds whatsoever to the
successful Contractor or to furnish any other considerations under this Agreement and
the Contractor shall not be obligated to perform any provision of this Agreement.

After execution or commencement of this Agreement, if the funding for any fiscal year
is reduced or deleted by the Budget Act for purposes of this project, the Authority shall
have the option to either: 1) cancel this Agreement with no further liability occurring to
the Authority; or 2) offer an Agreement amendment to the Contractor to reflect the
reduced amount.

This Agreement is valid and enforceable only if sufficient funds are made available to
the State by the United States Government or the California State Legislature for the
purpose of this program. In addition, this Agreement is subject to any additional
restrictions, limitations, conditions, or any statute enacted by the Congress or State
Legislature that may affect the provisions, terms or funding of this Agreement in any
manner.

2 INVOICING AND PAYMENT

2.1

2.2

2.3

24

For services satisfactorily rendered in accordance with the terms of this Agreement,
and upon receipt and approval of the invoices by the Authority Contract Manager, the
Authority agrees to compensate the Contractor with a lump sum payment upon
completion and delivery of services described in Exhibit A. Payment is conditioned
upon Contractor's full conformance with all of the requirements of the services
described in Exhibit A and the RFP (including the timely delivery of the Proposal,
including all drawings and other materials specified in the RFP), and no payment will
be due if Contractor fails to meet any such requirement.

No payment shall be made in advance of services rendered.

The following certification shall be included on each invoice and signed by the
authorized official of the Contractor.

“I certify that this invoice is correct and proper for payment and reimbursement for
these costs has not and will not be received from any other sources, including but not
limited to a government entity contract, subcontract, or other procurement method.

The total amount payable by the Authority for this Agreement shall not exceed
$2,000,000.
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2.5

2.6

2.9.

The Contractor shall not submit an invoice until one business day after the earlier to
occur of (i) receipt of notification that the Authority has entered into a Design-Build
Contract with another proposer (ii) receipt of notification that the Authority will not
award a Design-Build Contract, or (iii) expiration of the time period for award stated in
the RFP, as the same may have been extended by the Authority pursuant to the terms
of the RFP without award having been made. Provide one original and two copies of
the Invoice for Payment to:

Financial Operations Section
California High-Speed Rail Authority
770 L Street, Suite 620 MS3
Sacramento, CA 95814

accounting@hsr.ca.gov

(1 original and 1 copy)
AND

The Contractor shall also submit (electronically) one additional copy of the invoice and
supporting documentation to the Authority Contract Manager or designee at the
address identified in Exhibit A.

The Contractor may not submit an invoice if it has been advised by the Authority that
its Proposal is non-responsive or otherwise failed to comply with any requirement of
this Agreement.

No payments will be distributed until after the date of the execution of the Design-Build
Contract. If Authority enters into a Design-Build Contract with Contractor, Contractor
will not be entitled to compensation under this Agreement but instead will receive
compensation as specified in the Design-Build Contract.

Upon payment of said sum to Contractor, dismissal of Contractor from further
participation in the solicitation process as provided herein or in the RFP, or upon
delivery of the fully executed Contract to the Design-Build Contractor if it is selected for
award, Authority will have no further financial obligation to Contractor under this
Agreement, and Contractor agrees not to make or pursue any claim for additional
compensation through any remedy or for any reason.

3 PAYMENT REQUEST FORMAT

3.1

The Authority will accept computer generated or electronically transmitted invoices.
The date of “invoice receipt” shall be the date the Authority receives the paper copy.
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3.2

A request for payment shall reference the Agreement number and shall consist of, but
not be limited to, the following:

3.2.1 Agreement number, date prepared, and billing period.

3.2.2 Documentation of Contractor's services and expenses, direct or indirect,
including costs incidental to providing the services not to exceed
$2,000,000.00.

4 COST PRINCIPLES

4.1

4.2

4.3

4.4

The Contractor agrees to comply with procedures in accordance with 48 C.F.R.,
Federal Acquisition Regulations System, Chapter 1, Part 31, et seq., to determine the
allowability of individual items of cost.

The Contractor agrees to comply with 49 C.F.R. Part 19, Uniform Administrative
Requirements for Grants and Cooperative Agreements with Institutions of Higher
Education, Hospitals and Other Non-Profit Organizations.

Any costs for which payment has been made to the Contractor that are determined by
subsequent audit to be unallowable under 48 C.F.R. Part 31, as amended, or 49
C.F.R. Part 19, are subject to repayment by the Contractor to the Authority.

Any subagreement in excess of $25,000 entered into as a result of this Agreement
shall contain all the provisions of this clause.

5 PROMPT PAYMENT ACT

5.1

Payment will be made in accordance with, and within the time specified in,
Government Code Chapter 4.5, commencing with Section 927.

6 EXCISE TAX

6.1

The State of California is exempt from federal excise taxes, and no payment will be
made for any federal excise taxes levied on the Contractor. The Authority will only pay
for any state or local sales or use taxes on the services rendered to the Authority
pursuant to this Agreement. For clarification on excise tax exemptions, refer to the
State Administrative Manual section 3585.

7 INVOICE DISPUTES

7.1

Payments shall be made to the Contractor for undisputed invoices. An undisputed
invoice is an invoice submitted by the Contractor for services rendered and for which
additional evidence is not required to determine its validity. The invoice will be disputed
if all deliverables due for the billing period have not been received and approved, if the
invoice is inaccurate, or if it does not comply with the terms of the Agreement. If the
invoice is disputed, the Contractor will be notified via a Dispute Notification Form, or
with other written notification within 15 working days of receipt of the invoice. The
Contractor will be paid the undisputed portion of the invoice.

@
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EXHIBIT C: GENERAL TERMS AND CONDITIONS
GTC 610

Under the California High-Speed Rail Authority’s standardized agreement process, a hardcopy
of Exhibit C, GTC 610, is not included in the standard agreement package. As indicated on the
Std. 213, a copy of Exhibit C can be found at the internet site:

http://www.dgs.ca.gov/ols/Resources/StandardContractLanguage.aspx

If you do not have internet access please contact the Authority Representative below to receive
a copy:

Rebecca Harnagel
Program Management
Phone: (916) 324-1541
Email: CP4@hsr.ca.gov
770 L Street, Suite 800
Sacramento, CA 95614

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK.]
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EXHIBIT D: SPECIAL TERMS AND CONDITIONS

1 CONTRACT MANAGEMENT

11

1.2

The Contractor's Project Manager is responsible for the day-to-day project status,
decisions and communications with the Authority’s Contract Manager. The Contractor
may change its Project Manager by giving written notice to the Authority, but the
Authority reserves the right to approve any substitution of the Project Manager. This
approval shall not be unreasonably withheld.

The Authority may change its Contract Manager at any time by giving written notice to
the Contractor.

2 SUBCONTRACTS

2.1

2.2

2.3

24

25

Nothing contained in this Agreement or otherwise, shall create any contractual relation
between the Authority and any subcontractors, and no subcontract shall relieve the
Contractor of his or her responsibilities and obligations under this Agreement. The
Contractor agrees to be as fully responsible to the Authority for the acts and omissions
of its subcontractors and of persons either directly or indirectly employed by any of
them as it is for the acts and omissions of its subcontractors and of persons either
directly or indirectly employed by the Contractor. The Contractor’s obligation to pay its
subcontractor is an independent obligation from the Authority’s obligation to make
payment to the Contractor. As a result, the Authority shall have no obligation to pay or
enforce the payment of any moneys to any subcontract.

The Contractor shall perform the work contemplated with resources available within its
own organization and no portion of the work shall be contracted without written
authorization by the Authority’s Contract Manager, except that which is expressly
identified in the Budget Detail.

Unless specifically noted otherwise, any subagreement in excess of $25,000 entered
into as a result of this Agreement shall contain all the applicable provisions stipulated
in this Agreement.

The Contractor shall pay its subcontractors within ten (10) calendar days from receipt
of each payment made to the Contractor by the State.

Any substitution of subcontractors must be approved in writing by the Authority’s
Contract Manager in advance of assigning work to a substitute subcontractor.

3 CONFIDENTIALITY OF DATA
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3.1

3.2

3.3

3.4

3.5

All financial, statistical, personal, technical, or other data and information relative to the
Authority’s operations, which is designated confidential by the Authority and made
available to the Contractor in order to carry out this Agreement, shall be protected by
the Contractor from unauthorized use and disclosure.

Permission to disclose information on one occasion or public hearing held by the
Authority relating to this Agreement shall not authorize the Contractor further disclose
such information or disseminate the same on any other occasion.

The Contractor shall not comment publicly to the press or any other media regarding
this Agreement or the Authority’s actions on the same, except to the Authority’s staff,
Contractor’s own personnel, including subcontractors, affiliates, and vendors, involved
in the performance of this Agreement, at public hearings, or in response to questions
from a Legislative Committee.

The Contractor shall not issue any news release or public relations item of any nature
whatsoever regarding work performed or to be performed under this Agreement
without prior review of the contents thereof by the Authority and receipt of the
Authority’s written permission.

Any subagreement entered into as a result of this Agreement shall contain all of the
provisions of the Confidentiality of Data clause.

4 CONFLICT OF INTEREST

4.1

4.2

The Contractor and its employees, and all of its subcontractors and employees, shall
comply with the Authority’s Conflict of Interest Code and Organizational Conflict of
Interest Policy.

The Contractor may be required to submit an Economic Interest Statement (Fair
Political Practices Commission’s Form 700) from each employee or subcontractor
whom the Authority’s Legal Department, in consultation with the Contract Manager or
its designee, determines is a designated employee under the Political Reform Act
subject to the requirements and restrictions of the Act. Such determination will be
based on the nature of the work to be performed by the employee or subcontractor.
Each employee and subcontractor determined to be a designated employee under the
Political Reform Act shall be subject to the same disclosure category or categories
applicable to the Authority’s staff who performed the same nature and scope of work
as the Contractor.

5 SETTLEMENT OF DISPUTES

51

The parties agree to use their best efforts to resolve disputes concerning a question of
fact arising under this Agreement in an informal fashion through consultation and
communication, or other forms of non-binding alternative dispute resolution mutually
acceptable to the parties.

@
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6

To the extent not inconsistent with law, rules, and regulations, any dispute that is not

5.3

54

disposed of by mutual agreement in section 5.1 above will be decided by the
Authority’s Design-Build Construction Manager, who may consider any written or
verbal evidence submitted by the Contractor. The decision of the Design-Build
Construction Manager, issued in writing will be the final decision of the Authority. The
final decision of Authority is not binding on the Contractor.

In the event of a dispute, the language contained within this Agreement shall prevail
over any other language including that of the bid proposal.

Neither the pendency of a dispute nor its consideration by the Authority’s Design-Build
Construction Manager will excuse the Contractor from full and timely performance in
accordance with the terms of this Agreement.

TERMINATION

6.1

6.2

6.3

This Agreement may be terminated at any time by mutual agreement of the parties.

Termination for Cause: In accordance with section 7 of the GTC 610, the right to
terminate this Agreement immediately in the event of breach or failure of performance
by the Contractor.

Termination for Convenience: The Authority reserves the right to cancel the RFP in
which case this Agreement shall be terminated for convenience upon delivery of notice
of cancellation of the RFP. Notwithstanding any provisions to the contrary in this
Agreement, if this Agreement is terminated for convenience, the Contractor will be
compensated for costs incurred up to the notice of termination, not to exceed the
lesser of the current Agreement amount or the value of the work product delivered, as
determined by the Authority. All costs shall be subject to audit by the Authority. No
payments due hereunder will be distributed until 60 days after the date of cancelation
of the RFP. In the event of termination for convenience, Contractor shall deliver
forthwith to Authority all finished or unfinished studies, reports, special forms,
schedules, designs, data, surveys, calculations, drawings, maps, models,
photographs, electronic files and any other pertinent information prepared by
Contractor under the terms of this Agreement. Such materials shall become the
property of the Authority. Thereafter, if Authority should determine to complete the
Project or substantially the same Project, Authority shall have the right to use any
original tracings, drawings, calculations, specification estimates and other construction
documents prepared under this Agreement by Contractor who shall make them
available to Authority upon request without additional compensation.

7 NON-WAIVER
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7.1

No waiver of any breach of this Agreement shall be held to be a waiver of any other or
subsequent breach. No remedy available in this Agreement is intended to be exclusive
of any other remedy, and every remedy shall be cumulative and shall be in addition to
every other remedy provided therein or available at law or in equity. The failure of the
Authority to enforce any provision of this Agreement or require performance by the
Contractor of any provision shall in no way be construed to be a waiver of those
provisions, affect the validity of this Agreement in whole or in part, or the right of the
Authority to subsequently enforce any such provision.

8 CAPTIONS

8.1

The clause headings appearing in this contract have been inserted for the purpose of
convenience and ready reference and do not define, limit, or extend the scope or intent
of the clauses.

9 STOP WORK

9.1

9.2

9.3

9.4

The Authority’s Contract Manager may, at any time, by written notice to the Contractor,
require the Contractor to stop all or any part of the work tasks in this Agreement.

Upon receipt of such stop work order, the Contractor shall immediately take all
necessary steps to comply therewith and to minimize the incurrence of costs allocable
to work stopped.

The Contractor shall resume the stopped work only upon receipt of written instruction
from the Authority Contract Officer canceling the stop work order.

An equitable adjustment shall be made by the Authority based upon a written request
by the Contractor for an equitable adjustment. Such adjustment request must be made
by the Contractor within 30 days from the date of receipt of the stop work notice.

D. OWNERSHIP OF MATERIALS

3.

The Authority agrees to make no demand on the Contractor for responsibility for the

Authority’s use of such materials for any other Authority work which is not the subject of

an agreement between the Authority and the Contractor for such use.

The Authority does not assume any obligation to employ the Contractor’s services or pay
Contractor any payments, fees, or royalties of any type as to future programs which may
result from the services performed under this Contract.

Any works developed by the Contractor during and/or pursuant to this Contract including
all related copyrights and other proprietary rights therein, as may now exist and/or which
hereafter come into existence, shall belong to the Authority upon creation, and shall
continue in the Authority’s exclusive ownership upon termination of this Contract. The
Contractor further intends and agrees to assign to the Authority all right, title and interest
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in and to such materials as well as all related copyrights and other proprietary rights
therein.

6. The Contractor agrees to cooperate with the Authority and to execute any document or
documents that may be found to be necessary to give the foregoing provisions full force
and effect, including, but not limited to, an assignment of copyright.

7. If the works developed hereunder are dependent upon any original works of authorship
or intellectual property rights of third parties, the Contractor shall grant to or obtain for
the Authority a nonexclusive, royalty-free, paid-up, irrevocable, perpetual, world-wide
license to use, reproduce, sell, modify, publicly and privately perform, publicly and
privately display and distribute, for any purpose whatsoever, any such prior works.

8. Contractor acknowledges that all written correspondence, exhibits, photographs, reports,
printed material, tapes, electronic disks, and other graphic and visual aids submitted to
the Authority during the procurement process, excluding only the EPDs, are, upon their
receipt by the Authority, the property of the Authority and are subject to the California
Public Records Act (Chapter 3.5, commencing with Section 6250, of Division 7 of Title |
of the Government Code).

E. INTELLECTUAL PROPERTY

1. Except as otherwise specified in the RFP with respect to Escrowed Proposal Documents
(EPDs), all work performed by Contractor and its team members pursuant to this
Agreement shall be considered work for hire, and the products of such work , including
all related copyrights and other proprietary rights therein, as may now exist and/or which
hereafter come into existence, shall belong to Authority upon creation, and shall
continue in Authority’s exclusive ownership upon termination of this Agreement without
restriction or limitation on their use. Contractor further intends and agrees to assign to
Authority all right, title and interest in and to such materials as well as all related
copyrights and other proprietary rights therein.

2. Contractor agrees to cooperate with Authority and to execute any document or
documents that may be found to be necessary to give the foregoing provisions full force
and effect, including, but not limited to, an assignment of copyright.

3. Contractor shall place a copyright notice, as specified by Authority, on all design
deliverables and documentation prior to issuance or publication so as to preserve
Authority’s copyright interests to the maximum extent permitted by law.

4. Contractor agrees not to incorporate into or make the works developed dependent upon
any original works of authorship or Intellectual Property Rights of third parties without
first (a) obtaining Authority’s prior written permission, and (b) granting to or obtaining for
Authority a nonexclusive, royalty-free, paid-up, irrevocable, perpetual, world-wide license
to use, reproduce, sell, modify, publicly and privately perform, publicly and privately
display and distribute, for any purpose whatsoever, any such prior words.
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G. BROKERAGE OR CONTINGENT FEES

Contractor warrants by execution of this Agreement, that no person or selling agency has
been employed or retained to solicit or secure this Agreement upon understanding or
contract for a commission, percentage, brokerage or contingent fee, excepting bona fide
employees or established commercial or selling agencies maintained by Contractor for the
purpose of securing business. For breach or violation of this warranty, Authority shall, in
addition to other remedies provided by law, have the right to terminate this Agreement
without liability and shall be relieved of the payment of any consideration to Contractor.

H. RELEASE OF CLAIMS

The acceptance by Contractor of final payment shall be and shall operate as a release to
Authority of all claims and all liability to the Contractor for everything done or furnished in
connection with this Agreement and for every act and neglect of Authority and others
relating to or arising out of this Agreement.

I. INSURANCE REQUIREMENTS

Contractor shall procure and maintain for the duration of the Agreement insurance against
claims for injuries to persons or damages to property which may arise from or in connection
with the performance of the work hereunder by Contractor, his agents, representatives, or
employees.

1. Minimum Scope of Insurance
Coverage shall be at least as broad as:

a. Insurance Services Office Commercial General Liability coverage (occurrence Form
CG 0001).

b. Insurance Services Office Form Number CA 0001 covering Automobile Liability,
Code 1 (any auto).

c. Workers’ Compensation insurance as required by the State of California and
Employer’s Liability Insurance.

2. Minimum Limits of Insurance

Contractor shall maintain limits no less than:

General Liability: $1,000,000 per occurrence for bodily injury, personal
(Including operations, injury and property damage. If Commercial General
products & completed Liability Insurance or other form with a general aggregate

operations, as applicable.) limit is used, either the general aggregate limit shall apply
separately to this Project/location or the general
aggregate limit shall be twice the required occurrence
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limit.
Automobile Liability: $1,000,000 combined single limit per accident for bodily
injury and property damage.
Employer’s Liability: $1,000,000 per accident for bodily injury or disease.
Professional Liability: $1,000,000 per occurrence and annual aggregate.

3. Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions applying to General Liability and Automobile
Liability must be declared to and approved by Authority. At the option of Authority, either
the insurer shall reduce or eliminate such deductibles or self-insured retentions as
respects Authority, its officers, officials, employees and volunteers; or Contractor shall
provide a financial guarantee satisfactory to Authority guaranteeing payment of losses
and related investigations, claim administration and defense expenses.

a. Commercial general liability and automobile liability policies are to contain, or be
endorsed to contain, the following provisions:

The Authority, its officers, agents, officials, employees and volunteers are to be
added as additional insured’s to the Contractor’'s general liability policy as
respects for liability arising out of work or operations performed by or on behalf
of Contractor. The Contractor must evidence an additional insured endorsement
along with the certificate of insurance indicating the Authority has been added
as an additional insured. For the Contractor’'s automobile liability policy, the
definition of “who is an insured” must include entities from which the Contractor
is working for as additional insureds.

For any claims related to this Project, Contractor’s insurance coverage shall be
primary insurance as respects Authority, its officers, officials, employees and
volunteers. Any insurance or self-insurance maintained by Authority, its officers,
officials, employees or volunteers shall be excess of Contractor’s insurance and
shall not contribute with it.

Each insurance policy required by this clause shall be endorsed to state that
coverage shall not be canceled by either party, except after thirty (30) days’ prior
written notice by U.S. mail.

b. The workers’ compensation and employer’s liability policy shall be endorsed to
contain the following provisions:
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i.  The insurer waives any right of recovery the insurer may have against Authority,
its officers, officials, employees and volunteers because of payments the insurer
makes for injury or damage arising out of the work done under Agreement with
Authority.

ii. Verification of Coverage: Contractor shall furnish Authority with original
certificates and all related endorsements as required in this section. All
certificates and endorsements are to be received and approved by Authority
before work commences. Authority reserves the right to require complete,
certified copies of all required insurance policies, including endorsements
affecting the coverage required by these specifications at any time.

c. Insurance companies issuing any of the policies required by these provisions shall
have an AM Best Key Rating Guide rating of “A-" or better and a financial size
category rating of “VII” or better. Any other rating classification requires Authority
approval.

d. Contractor shall ensure that all Subcontractors procure insurance meeting the
requirements of these provisions.

e. Authority Remedies: Should Contractor fail to keep the insurance required to be
carried by these provisions in full force and effect at all times, Authority, may, in its
sole discretion, terminate this Agreement.

J. COMPUTER SOFTWARE USE

Contractor certifies that it has appropriate systems and controls in place to ensure that
Authority funds will not be used in the performance of this Agreement for the acquisition,
operation or maintenance of computer software in violation of copyright laws.
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1

EXHIBIT E: ADDITIONAL PROVISIONS

INDEMNIFICATION

11

1.2

Contractor agrees to indemnify, defend, and hold harmless the Authority, its officers,
agents and employees from any and all claims, demands, costs, or liability arising from
or connected with the professional services provided hereunder due to negligent or
intentional acts, errors or omissions of the Contractor. The Contractor will reimburse
the Authority for any expenditure, including reasonable attorney fees incurred by the
Authority in defending against claims ultimately determined to be due to negligent or
intentional acts, errors or omissions of the Contractor.

This provision is in addition to the Indemnification requirements contained in the GTC-
610. If this provision conflicts with the GTC-610, the terms of the GTC-610 control over
the terms of this clause.

EVALUATION OF THE CONTRACTOR

2.1

An evaluation of the Contractor's performance will be performed whenever the
Authority deems it appropriate to do so. A copy of the evaluation will be sent to the
Contractor for comment. The evaluation, together with the comments, shall be retained
by the Authority.

OWNERSHIP OF DATA

3.1

3.2

3.3

3.4

During the term of this Agreement and upon completion of any and all work under this
Agreement, all intellectual property rights, ownership and title to all report, documents,
plans, specifications, electronic documents and estimates produced as part of this
Agreement will automatically be vested in the Authority and no further agreement will
be necessary to transfer ownership to the Authority. The Contractor shall furnish the
Authority all necessary copies of data needed to complete the review and approval
process.

The Authority agrees to make no demand on the Contractor for responsibility for the
Authority’s use of such materials for any other Authority work which is not the subject
of an agreement between the Authority and the Contractor for such use.

The Authority does not assume any obligation to employ the Contractor’'s services or
pay Contractor any payments, fees, or royalties of any type as to future programs
which may result from the services performed under this Contract.

Contractor acknowledges that all written correspondence, exhibits, photographs,
reports, printed material, tapes, electronic disks, and other graphic and visual aids
submitted to the Authority during the procurement process, excluding only the EPDs,
are, upon their receipt by the Authority, the property of the Authority and are subject to
the California Public Records Act (Chapter 3.5, commencing with Section 6250, of
Division 7 of Title | of the Government Code).
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4 LEGAL NOTICE

4.1 This clause is not intended to apply to normal, daily communication between the
parties related to the progress of work. This clause applies to situations where notice is
required to be given by the Agreement or the parties are asserting their legal rights
and remedies.

4.2 Any communication, notice, or demand of any kind whatsoever which any party may
be required or may desire to give or serve upon another must be in writing and
delivered by personal service (including express or courier service) or by registered or
certified mail, postage prepaid, return receipt requested, or by a nationally recognized
overnight delivery service, in each case addressed as follows.

Contractor: Name Authority: Thomas Fellenz, Chief Counsel
Title California High-Speed Rail Authority
Company 770 L Street, Suite 620 MS1
Address Sacramento, CA 95814
Telephone Telephone: (916) 324-1541

4.3 The project representatives identified in Exhibit A shall be notified via email when a
notice is sent.

4.4 Notice shall be effective when received, unless a legal holiday for the State
commences on the date of attempted delivery. In such cases, the effective date shall
be postponed until the next business day.

5 LICENSES AND PERMITS

5.1 The Contractor shall be an individual or firm licensed to do business in California and
shall obtain at its sole expense all license(s) and permit(s) required by law for
accomplishing any work required in connection with this Contract.

6 INSURANCE

Without limiting the Contractor's indemnification of the Authority, and prior to
commencement of the Work, the Contractor shall obtain, provide and maintain at its own
expense during the term of this Agreement, policies of insurance of the type and amounts
described below and in a form satisfactory to the Authority.

6.1 Workers’ Compensation Insurance: The Contractor shall maintain Workers’
Compensation Insurance (Statutory Limits) and Employer’s Liability Insurance (with
limits of at least $1,000,000.

6.2 General Liability Insurance: The Contractor shall maintain commercial general liability
insurance with coverage at least as broad as Insurance Services Office form CG 00
01, in an amount not less than $1,000,000 per occurrence and $1,000,000 general
aggregate, for bodily injury, personal injury, and property damage, including without
limitation, blanket contractual liability. Limits may be achieved by any combination of
primary and excess or umbrella liability insurance.
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6.3

6.4

6.5

6.6

6.7

6.8

Automobile Liability Insurance: The Contractor shall maintain automobile insurance at
least as broad as Insurance Services Office form CA 00 01 covering bodily injury and
property damage for all activities of the Contractor arising out of or in connection with
the Work to be performed under this Agreement, including coverage for any owned,
hired, non-owned or rented vehicles, in an amount not less than $1,000,000 combined
single limit for each accident. Limits may be achieved by any combination of primary
and excess or umbrella liability insurance.

Professional Liability (Errors & Omissions) Insurance: The Contractor shall maintain
professional liability insurance that covers the Work to be performed in connection with
this Agreement, in the minimum amount of $5,000,000 per claim and in the aggregate.
Any policy inception date, continuity date, or retroactive date must be before the
effective date of this agreement.

Proof of Insurance: The Contractor shall provide certificates of insurance to the
Authority as evidence of the insurance coverage required herein, along with a waiver
of subrogation endorsement for workers’ compensation. All insurance policies,
certificates and endorsements must be approved by the ACM prior to commencement
of work. Current certification of insurance shall be kept on file with Authority at all times
during the term of this contract. The Authority reserves the right to require complete,
certified copies of all required insurance policies, at any time.

Duration of Coverage: The Contractor shall procure and maintain for the duration of
the contract insurance against claims for injuries to persons or damages to property,
which may arise from or in connection with the performance of the Work hereunder by
the Contractor, his agents, representatives, employees or subcontractors. The
Contractor agrees to maintain professional liability insurance for a period of no less
than three years after completion of the work.

Authority’s Rights of Enforcement: In the event any policy of insurance required under
this Agreement does not comply with these specifications or is canceled and not
replaced, the Authority has the right but not the duty to obtain the insurance it deems
necessary and any premium paid by the Authority will be promptly reimbursed by the
Contractor or the Authority will withhold amounts sufficient to pay premium from the
Contractor’s payments. In the alternative, the Authority may cancel this Agreement.

Acceptable Insurers: All insurance policies shall be issued by an insurance company
currently authorized by the Insurance Commissioner to transact the business of
insurance in the State of California, with an assigned policyholders’ Rating of A- (or
higher) and Financial Size Category Class VI (or larger) in accordance with the latest
edition of Best’s Key Rating Guide, unless otherwise approved by the ACM.
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6.9

6.10

6.11

Waiver of Subrogration: Workers’ compensation insurance policies must be endorsed
to waive the insurer’s right of subrogation. All other insurance coverage maintained or
procured pursuant to this agreement, except for professional liability, shall specifically
allow the Contractor or others providing insurance evidence in compliance with these
specifications to waive their right of recovery prior to a loss or, in the alternative, shall
be endorsed to waive subrogation against the Authority, its elected or appointed
officers, agents, officials, employees and volunteers. The Contractor hereby waives its
own right of recovery against the Authority, and shall require similar written express
waivers and insurance clauses from each of its subcontractors.

Enforcement of Contract Provisions (non-estoppel): The Contractor acknowledges and
agrees that any actual or alleged failure on the part of the Authority to inform the
Contractor of non-compliance with any requirement imposes no additional obligations
on the Authority nor does it waive any rights hereunder.

Requirements Not Limiting: Requirements of specific coverage features or limits
contained in this Section are not intended as a limitation on coverage, limits or other
requirements, or a waiver of any coverage normally provided by any insurance.
Specific reference to a given coverage feature is for purposes of clarification only as it
pertains to a given issue and is not intended by any party or insured to be all inclusive,
or to the exclusion of other coverage, or a waiver of any type. All insurance coverage
and limits provided by the Contractor and available or applicable to this Agreement are
intended to apply to the full extent of the policies. Nothing contained in this Agreement
limits the application of such insurance coverage.

6.12 Notice of Cancellation: The Contractor agrees to oblige its insurance agent or broker

6.13

6.14

6.15

and insurers to provide to the Authority with thirty (30) days notice of cancellation
(except for nonpayment, for which ten (10) days notice is required) or nonrenewal of
coverage for each required coverage.

Additional Insured Status: General liability policies shall provide or be endorsed to
provide the Authority and its officers, officials, employees, and agents shall be
additional insureds under such policies. This provision shall also apply to any excess
liability policies.

Self-Insured Retentions: Any self-insured retentions must be declared to and approved
by the Authority. The Authority reserves the right to require that self-insured retentions
be eliminated, lowered, or replaced by a deductible. Self-insurance will not be
considered to comply with these specifications unless approved by the Authority.

Timely Notice of Claims: The Contractor shall give the Authority prompt and timely
notice of claims made or suits instituted that arise out of or result from the Contractor’s
performance, and that involve or may involve coverage under any of the required
liability policies.
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6.16 Additional Insurance: The Contractor shall also procure and maintain, at its own cost
and expense, any additional kinds of insurance, which in its own judgment may be
necessary for its proper protection and performance of the Work.

6.17 Subcontractors: To the extent that the Contractor engages the services of
subcontractors, the Contractor agrees to require the same insurance as required of the
Contractor, except as to limits. The limits for subcontractors shall be no more than
$1,000,000 in coverage on insurance for which a limit is specified above.

7 CONTINGENT FEE

7.1 The Contractor warrants by execution of this Contract, that no person or selling agency
has been employed or retained to solicit or secure this Contract upon contract or
understanding for a commission, percentage, brokerage, or contingent fee, excepting
bona fide employees or bona fide established commercial or selling agencies
maintained by the Contractor for the purpose of securing business. For breach or
violation of this warranty, the State shall, in addition to other remedies provided by law,
have the right to annul this Contract without liability, paying only for the value of the
work actually performed, or otherwise recover the full amount of such commission,
percentage, brokerage, or contingent fee.
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EXHIBIT F: SUPPLEMENTAL TERMS AND CONDITIONS

1 FEDERAL REQUIREMENTS

The Contractor understands that the Authority has received federal funding from the federal
Railroad Administration (FRA) for the Project and acknowledges that it is required to comply
with all applicable federal laws, regulations, policies and related administrative practices,
whether or not they are specifically referenced herein. The Contractor acknowledges that
federal laws, regulations policies and related administrative practices may change and that such
changed requirements shall apply to the Project. The Contractor shall ensure compliance by its
subcontractors and include appropriate flow down provisions in each of its lower-tier
subcontracts as required by applicable federal laws, regulations, policies and related
administrative practices whether or not specifically referenced herein.

Notwithstanding anything to the contrary contained in this Agreement, all FRA mandated terms
shall be deemed to control in the event of a conflict with other provisions contained in this
Agreement. The Contractor shall not perform any act, fail to perform any act, or refuse to
comply with any Authority requests that may cause the Authority to be in violation of FRA
requirements.

2 COMPLIANCE WITH FEDERAL REQUIREMENTS

The Contractor’s failure to comply with Federal Requirements shall constitute a breach of this
Agreement.

3 FEDERAL PROCUREMENT STANDARDS

The Contractor agrees to comply with the Procurement Standards requirements set forth at 49
C.F.R. § 18.36 or 49 C.F.R. 88 19.40 through 19.48 inclusive, whichever may be applicable,
and with applicable supplementary U.S. DOT or FRA directives or regulations. If determined
necessary for proper Project administration, the FRA reserves the right to review the
Contractor’s technical specifications and requirements.

4 FEDERAL LOBBYING ACTIVITIES CERTIFICATION

The Contractor certifies, to the best of its knowledge and belief, that:

4.1 No state or federal appropriated funds have been paid or will be paid, by or on behalf
of the Contractor, to any person for influencing or attempting to influence an officer or
employee of any state or federal agency, a member of the State Legislature or United
States Congress, an officer or employee of the Legislature or Congress, or any
employee of a Member of the Legislature or Congress in connection with the awarding
of any State or federal Agreement, the making of any State or federal grant, the
making of any State or federal loan, the entering into of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any State or
federal agreement, grant, loan or cooperative agreement.
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4.2 If any funds other than federal appropriate funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any federal
agency, a member of Congress in connection with the federal agreement, grant, loan
or cooperative agreement, the Contractor shall complete and submit Standard Form
LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

4.3 This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by 31 U.S.C. § 1352.
Any person who fails to file the required certification shall be subject to a civil penalty
of not less than $10,000 and not more than $100,000 for each failure.

4.4 The Contractor also agrees that by signing this document, it shall require that the
language of this certification be included in all lower tier subcontracts, which exceed
$100,000, and that all such subcontractors shall certify and disclose accordingly.

5 DEBARMENT AND SUSPENSION

This Agreement is a covered transaction for purposes of 2 C.F.R. Part 1200. As such, the
Contractor is required to comply with applicable provisions of Executive Orders Nos. 12549 and
12689; “Debarment and Suspension,” 31 U.S.C. § 6101 note; and U.S. DOT regulations, “Non-
procurement Suspension and Debarment,” 2 C.F.R. Part 1200, which adopt and supplement the
provisions of U.S. Office of Management and Budget (U.S. OMB) “Guidelines to Agencies to
Government-wide Debarment and Suspension (Non-procurement),” 2 C.F.R. Part 180.

To the extent required by the aforementioned U.S. DOT regulations and U.S. OMB guidance,
the Contractor must verify that each subcontractor is not excluded or disqualified in accordance
with said regulations by reviewing the “Excluded Parties Listing System” at http://epls.gov/. The
Contractor shall obtain appropriate certifications from each such subcontractor and provide such
certifications to the Authority.

The Contractor’s signature affixed herein shall also constitute a certification under penalty of
perjury under the laws of the State of California that the Contractor or any person associated
therewith in the capacity of owner, partner, director, officer, or manager:

1. Is not currently under suspension, debarment, voluntary exclusion, or determination of
ineligibility by an federal agency;

2. Have not had one or more public transactions (federal, state, or local) terminated within
the preceding three years for cause or default;

3. Have not been convicted within the preceding three years of any of the offenses listed in
2 C.F.R. Part 180.00(a) or had a civil judgment rendered against it for one of those
offenses within that time period; and
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4. Are not presently indicted for or otherwise criminally or civilly charged by a government
entity (federal, state, or local) with commission of any of the offenses listed in 2 C.F.R.
Part 180.800(a).

Should the Contractor or any subcontractor become excluded or disqualified as defined in this
section during the life of the Agreement, the Contractor shall immediately inform the Authority of
this exclusion or disqualification.

The Contractor shall include a term or condition in the contract documents for each lower tier
covered transaction, assuring that to the extent required by the U.S. DOT regulations and U.S.
OMB guidance, each subcontractor will review the “Excluded Parties Listing System,” will obtain
certifications from lower-tier subcontractors, and will include a similar term or condition in each
of its lower-tier covered transactions.

6 SAFETY OVERSIGHT

To the extent applicable, the Contractor agrees to comply with any federal regulations, laws, or
policies and other guidance that FRA or U.S. DOT may issue pertaining to safety oversight in
general, and in the performance of this Agreement in particular.

7 ENVIRONMENTAL PROTECTION

The Contractor and any subcontractors under this Agreement shall comply with all applicable
environmental requirements and regulations, including any amendments as follows:

7.1 Clean Air: The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. 88 7401 et
seq. The Contractor agrees to report each violation to the Authority, and understands
and agrees that the Authority shall, in turn, report each violation as required to assure
notification to the FRA and the appropriate Environmental Protection Agency Regional
Office.

7.2 Clean Water: The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Federal Water Pollution Control Act, as amended,
33 U.S.C. 1251 et seq. The Contractor agrees to report each violation to the Authority,
and understands and agrees that the Authority shall, in turn, report each violation as
required to assure notification to the FRA and the appropriate EPA Regional Office.

7.3 Energy Conservation: The Contractor agrees to comply with mandatory standards and
policies relating to energy efficiency which are contained in the State energy
conservation plan issued in compliance with the Energy Policy and Conservation Act
(42 U.S.C. 6421 et seq.).
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7.4

7.5

7.6

Agreement Not To Use Violating Facilities: The Contractor agrees not to use any
facility to perform work hereunder that is listed on the List of Violating Facilities
maintained by the EPA. The Contractor shall promptly notify the Authority if the
Contractor or any subcontractor receives any communication from the EPA indicating
that any facility which will be used to perform work pursuant to this Agreement is under
consideration to be listed on the EPA’s List of Violating Facilities; provided, however,
that the Contractor’'s duty of notification hereunder shall extend only to those
communications of which it is aware, or should reasonably have been aware.

Environmental Protection: The Contractor shall comply with all applicable requirements
of the National Environmental Policy Act of 1969, as amended, 42 U.S.C. 88§ 4321 et
seq.

Incorporation of Provisions: The Contractor shall include the above provisions (A)
through (F) in every subcontract hereunder exceeding $50,000 financed in whole or in
part with federal assistance provided by the FRA.

8 CIVIL RIGHTS

The following requirements apply to this Agreement:

8.1

8.2

Nondiscrimination: In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d; Section 303 of the Age Discrimination Act of 1975, as amended, 42
U.S.C. 8§ 6102; Section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. §
12132; and 49 U.S.C. § 306, the Contractor agrees that it will not discriminate against
any individual because of race, color, religion, national origin, sex, age or disability in
any activities leading up to or in performance of this Agreement. In addition, the
Contractor agrees to comply with applicable federal implementing regulations and
other implementing requirements that FRA may issue.

Equal Employment Opportunity: The following equal employment opportunity
requirements apply to this Agreement:
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a. Race, Color, Religion, National Origin, Sex: In accordance with Title VII of the Civil
Rights Act, as amended, 42 U.S.C. § 2000e, the Contractor agrees to comply with
all applicable equal opportunity requirements of the U.S. Department of Labor
(U.S. DOL) regulations, “Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor,” including 41 C.F.R. § 60, et seq.,
(which implements Executive Order No. 11246, “Equal Employment Opportunity,”
as amended by Executive Order No, 11375, “Amending Executive Order 11246
Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and federal policies that
may in the future affect construction activities undertaken in this court of the
Project. The Contractor agrees to take affirmative action to ensure that applicants
are employed, and that employees are treated during employment, without regard
to their race, color, religion, national origin, sex, or age. Such action shall include
the following: employment, upgrading, demotion or transfer, recruitment or
recruitment advertising, layoff, or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. In addition, the
Contractor agrees to comply with any implementing requirements FRA may issue.

b. Age: In accordance with Section 303 of the Age Discrimination Act of 1975, as
amended, 42 U.S.C. 8§ 6102, the Contractor agrees to refrain from discriminating
against present and prospective employees for reason of age. In addition, the
Contractor agrees to comply with any implementing requirements FRA may issue.

c. Disabilities: In accordance with Section 102 of the Americans with Disabilities Act,
as amended, 42 U.S.C. § 12112, the Contractor agrees that it will comply with the
requirements of U.S. Equal Employment Opportunity Commission, “Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities
Act,” 29 C.F.R. Part 1630, pertaining to employment of persons with disabilities.
Further, in accordance with Section 504 of the Rehabilitation Act of 1973, as
amended, 29 U.S.C. § 794, the Contractor also agrees that it will comply with the
requirements of U.S. DOT, “Nondiscrimination on the Basis of Disability in
Programs or Activities Receiving Federal Financial Assistance,” 49 C.F.R. Part 27,
pertaining to persons with disabilities. In addition, the Contractor agrees to comply
with any implementing requirements FRA may issue.

The Contractor also agrees not to discriminate on the basis of drug abuse, in accordance with
the Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, alcohol abuse in
accordance with the Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and
Rehabilitation Act of 1970 (P.L. 91-616), as amended, and to comply with Sections 523 and 527
of the Public Health Service Act of 1912 (42 U.S.C. 88 290 dd-2, 290 dd-3, and 290 ee-3), as
amended, relating to confidentiality of alcohol and drug abuse patient records. In addition, the
Contractor agrees to comply with applicable federal implementing regulations and other
implementing requirements that FRA may issue.
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The Contractor also agrees to include these requirements in each subcontract financed in whole
or in part with federal assistance provided by the FRA, modified only if necessary to identify the
affected parties.

9 ARRA-FUNDED PROJECT

Funding for this contract has been provided through the American Recovery and Reinvestment
Act (ARRA) of 2009, Pub. L. 111-5. All contractors, including both prime and subcontractors, are
subject to audit by appropriate federal or State of California (State) entities. The State has the
right to cancel, terminate, or suspend the contract if any contractor or subcontractor fails to
comply with the reporting and operational requirements contained herein.

10 ENFORCEABILITY

Contractor agrees that if Contractor or one of its subcontractors fails to comply with all
applicable federal and State requirements governing the use of ARRA funds, the State may
withhold or suspend, in whole or in part, funds awarded under the program, or recover misspent
funds following an audit. This provision is in addition to all other remedies available to the State
under all applicable State and federal laws.

11 PROHIBITION ON USE OF ARRA FUNDS

Contractor agrees in accordance with ARRA, Provision 1604, that none of the funds made
available under this contract may be used for any casino or other gambling establishment,
aquarium, zoo, golf course, or swimming pools.

12 REQUIRED USE OF AMERICAN IRON, STEEL AND OTHER MANUFACTURED GOODS

The Contractor agrees that in accordance with the Passenger Rail Investment and Improvement
Act (PRIIA) of 2008, 49 C.F.R. § 24405(a), which provides that federal funds may not be
obligated unless steel, iron, and manufactured products used in FRA-funded projects are
produced in the United States, unless a waiver has been granted by the U.S. Secretary of
Transportation. For more information on the FRA’s Buy America requirements and processes
please see FRA's Answers to Frequently Ask Questions (FAQ) available at,
http://www.fra.dot.gov/Page/P0391.

Should the Contractor fail to demonstrate compliance with 49 U.S.C. § 24405(a) and a waiver
has not been granted, the Contractor must take the necessary steps in order to achieve
compliance, at no cost to the Authority. The Contractor’'s failure to comply with this provision
shall be a material breach of this Agreement.

If evidence indicates noncompliance with Buy America requirements, the Authority will initiate
an investigation. The FRA may also initiate its own investigation. The Contractor shall have the
burden of proof to establish compliance. If the Contractor fails to demonstrate compliance, then
the Contractor shall substitute sufficient domestic materials without revision of the Agreement
terms. Failure to comply with the provisions of this clause may lead to the initiation of debarment
proceedings pursuant to 49 C.F.R. Part 29.
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Where the Contractor is unable to certify that it will meet the Buy America requirements and
believes it may qualify, pursuant to 49 U.S.C. § 24405(a)(2) for a waiver from the Buy America
requirements set forth therein, the Contractor must submit to the Authority a written justification
detailing the reasons it believes it meets the particular waiver exception(s). At a minimum, the
Contractor’s written waiver request justification shall contain:

Vi.

Vii.

viii.

A description of the project;

A description of the steel, iron, or manufactured goods not meeting the Buy America
requirement;

A description of the percentage of U.S. content in the steel, iron or manufactured
goods, as applicable;

A description of the efforts made to secure the Buy America compliant steel, iron or
manufactured goods;

A description of the bidding process used in the procurement (e.g., whether open or
closed, how many bids were received, were any compliant products offered in
competing bids);

If a waiver request is based on price, cost differential(s) that would be incurred in order
to secure compliant Buy American steel, iron or manufactured goods;

Citation to specific waiver categories in 49 U.S.C. § 24405(a)(2) under which the
waiver is sought;

Justification supporting the application of the waiver categories cited; and

Contact information for the responsible party.

13 ACCESS AND INSPECTION OF RECORDS

A.

In accordance with ARRA Sections 902, 1514, and 1515, the Contractor agrees that it
shall permit the State of California, the United States Comptroller General, the United
States Department of Transportation Secretary, or their representatives or the
appropriate Inspector General appointed under Section 3 or 8G of the United States
Inspector General Act of 1978 or his representative to:

i. Access and reproduce any books, documents, papers and records of the
Contractor that directly pertain to, and involve transactions relating to, this
Agreement for the purposes of making audits, examinations, excerpts and
transcriptions; and

ii. Interview any officer or employee of the Contractor or any of its subcontractors
regarding the activities funded with funds appropriated or otherwise made available
by ARRA.
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Pursuant to 49 C.F.R. § 18.26(i)(11), 49 C.F.R. 8§ 19.26, or A-133 (whichever
applicable), the Contractor agrees to maintain all books, records, accounts and reports
required under this Agreement for a period of not less than three years after the date
of termination or expiration of this Agreement, except in the event of litigation or
settlement of claims arising from the performance of this contract, in which case the
Contractor agrees to maintain same until the Authority, the FRA Administrator, the
Comptroller General, or any of their duly authorized representatives have disposed of
all such litigation, appeals, claims or exceptions related thereto. The Contractor shall
notify the Authority not less than six months prior to disposal of any books, records
accounts and reports required under this Agreement.

The Contractor agrees to comply with, and assures the compliance of its employees
with, the information restrictions and other applicable requirements of the Privacy Act
of 1974, 5 U.S.C. § 522(a).

The Contractor shall include this provision in all lower tier subcontracts.

14 WHISTLEBLOWER PROTECTION

Contractor agrees that both it and its subcontractors shall comply with Section 1553 of the
ARRA, which prohibits all non-federal Contractors, including the State, and all contractors of the

State, from discharging, demoting or otherwise discriminating against an employee for
disclosures by the employee that the employee reasonably believes are evidence of any of the
following:

A. Gross mismanagement of a contract relating to ARRA funds

B. A gross waste of ARRA funds

C. A substantial and specific danger to public health or safety related to the implementation

or use of ARRA funds
D. An abuse of authority related to implementation or use of ARRA funds
E. A violation of law, rule, or regulation related to an agency contract (including the

competition for or negotiation of a contract) awarded or issued relating to ARRA funds.

Contractor agrees that it and its subcontractors shall post notice of the rights and remedies
available to employees under Section 1553 of Title XV of Division A of the ARRA.

15 FRAUD AND FALSE CLAIMS ACT
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Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986
(6 C.F.R. 13), as amended, 31 U.S.C. § 3801, et seq., the U.S. DOT regulations Program Fraud
Civil Remedies (49 C.F.R. Part 31), apply to its actions pertaining to this Project. Upon
execution of the underlying Contract, the Contractor certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, it may make, or causes to be made, pertaining
to the underlying Contract or the FRA assisted project for which this Contract Work is being
performed under this Agreement. In addition to other penalties that may be applicable, the
Contractor further acknowledges that if it makes or causes to be made, a false, fictitious or
fraudulent claim, statement, submission, or certification, the federal government reserves the
right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 as cited above
on the Contractor to the extent of the Federal Government deems appropriate.

Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or
fraudulent claim, statement, submission, or certification to the federal government under a
contract connected with a project that is financed in whole or in part with Federal assistance
originally awarded by FRA, the federal government reserves the right to impose the penalties of
18 U.S.C. § 1001 and 49 U.S.C. § 5307 (n)(1) on the Contractor, to the extent the Federal
Government deems appropriate.

Contractor agrees that it shall promptly notify the Authority and shall refer to an appropriate
federal inspector general any credible evidence that a principal, employee, agent, subcontractor
or other person has committed a false claim under the False Claims Act or has committed a
criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or
similar misconduct involving ARRA funds.

The Contractor agrees to include the above paragraphs in each subcontract financed in whole
or in part with Federal assistance provided by the FRA. It is further agreed that the paragraphs
shall not be modified, except to identify the subcontractor who will be subject to the provisions.

16 CARGO PREFERENCE

As required by 46 C.F.R. Part 381, the Contractor agrees to the following:

16.1 To use privately owned United States-flag commercial vessels to ship at least 50
percent of the gross tonnage (computed separately for dry bulk carriers, dry cargo
liners, and tankers) involved, whenever shipping any equipment, materials, or
commodities pursuant to this Agreement, to the extent such vessels are available at
fair and reasonable rates for United States-flag commercial vessels.
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16.2

16.3

To furnish within 20 Working Days following the date of loading for shipments
originating within the United States, or within 30 Working Days following the date of
loading for shipments originating outside the United States, a legible copy of a rated,
“on-board” commercial ocean bill-of-lading in English for each shipment of cargo
described in Part A of this section. This bill-of-lading shall be furnished to the Authority
(through the Contractor in the case of a subcontractor’s bill-of-lading) and to the
Division of National Cargo and Domestic Trade, Maritime Administration, 1200 New
Jersey Ave SE, Washington, D.C. 20590, marked with appropriate identification of the
Project.

To include these requirements in all subcontracts issued pursuant to this Agreement
when the subcontract may involve the transport of equipment, material, or
commodities by ocean vessel.

17 REPORTING REQUIREMENTS

Contractor agrees, if requested by the Authority in writing, to provide the Authority with the
following information:

17.1

17.2

17.3

17.4

The total amount of funds received by the Contractor during the time period defined in
the Authority’s request;

The amount of funds actually expended or obligated during the time period requested;

A detailed list of all projects or activities for which funds were expended or obligated,
including:
i. The name of the project or activity;
ii. A description of the project activity;
iii. An evaluation of the completion status of the project or activity; and
iv. An_gstimate of the number of jobs created and/or retained by the project or
activity.

For any contracts or subcontracts equal to or greater than $25,000:

i. The name of the entity receiving the contract;
ii. The amount of the contract;
iii. The transaction type;

iv. The North American Industry Classification System (NAICS) code or Catalog of
Federal Domestic Assistance (CFDA) number, if known;

v. The location of the entity receiving the contract;

vi. The primary location of the contract, including city, state, congressional district,
and county;

vii. The DUNS number, or name and zip code for the entity headquarters, if known;
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viii. A unique identifier of the entity receiving the contract and the parent entity of
Contractor, should the entity be owned by another; and

ix. The names and total compensation of the five most highly compensated officers
of the company if received:

» 80% or more of its annual gross revenues in Federal awards;
+ $25,000,000 or more in annual gross revenue from Federal awards and;

» If the public does not have access to information about the compensation of
senior executives through periodic reports filed under section 13(a) or 15(d)
of the Securities Exchange Act of 1934 or section 6104 of Internal Revenue
Code of 1986;

17.5 Any other information reasonably requested by the State of California or required by
state or federal law or regulation.

Standard data elements and federal instruction for use in complying with reporting requirements
under Section 1512 of the ARRA, are pending review by the federal government, and were
published in the Federal Register on April 1, 2009 [74 FR 14824], and are to be provided online
at www.FederalRegister.gov. The additional requirements will be added to this Agreement by
amendment.

18 REPRINTS OF PUBLICATIONS

Whenever an employee of a Contractor-Related Entity writes an article regarding the Project or
otherwise resulting from work under this Agreement that is published in a scientific, technical, or
professional journal or publication, the Contractor shall ensure that the Authority is sent two
reprints of the publication, clearly referenced with the appropriate identifying information.

An acknowledgment of FRA support and a disclaimer must appear in any publication, whether
copyrighted or not, based on or developed under the Agreement, in the following terms:

“This material is based upon work supported by the Federal Railroad
Administration under a grant/cooperative agreement FR-HSR-0009-10-
01-05, dated December 5, 2012. Any opinions, findings, and conclusions
or recommendations expressed in this publication are those of the
author(s) and do not necessarily reflect the view of the Federal Railroad
Administration and/or U.S. DOT.”

19 FLY AMERICA

No travel costs are authorized under this Agreement.

20 SMALL BUSINESS/DISADVANTAGED BUSINESS ENTERPRISES
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The Authority encourages the Contractor to utilize small business concerns owned and
controlled by socially and economically disadvantaged individuals, also known as
Disadvantaged Business Enterprises (DBE), in carrying out the contract. The Authority has
established a Revised Small and Disadvantaged Business Enterprise (SB/DBE) Program for
Professional Services Contracts, and an overall 30 percent goal for small business utilization, to
include within the 30 percent goal, a ten percent goal for DBE and 3 percent Disabled Veteran
Business Enterprise (DVBE) in the Authority’s contracting and procurement program. The
SB/DBE Program is in compliance with the Best Practices of 49 C.F.R. Part 26, Executive Order
S-02-06, Military and Veterans Code 999 and Title VI of the Civil Rights Act of 1964 and related
statutes.

The Authority has established a 30 percent Small Business (SB) goal as described above. The
Contractor is expected to make efforts to meet the goal and provide a SB Performance Plan on
how the goal will be met throughout the duration of this Agreement. For more detailed
information regarding what components should be in the SB Performance Plan see the Revised
SB/DBE Program for Professional Services Contracts. The Authority’'s SB/DBE Program
requirements, including the SB Performance Plan expectations, SB utilization reporting,
Substitution/Termination processes, Prompt Payment Provisions, Recognized SB Roster of
Certifying Agencies, and other performance related factors, are included in the Authority’s
Revised Small and Disadvantaged Business Enterprise Program for Professional Services
Contracts — August 2012. The document is on the Authority’s Small Business web page:

http://www.hsr.ca.gov/Programs/Small_Business/index.html

The Contractor shall also comply with 41 C.F.R. Part 60, Best Practices of 49 C.F.R. Part 26,
Executive Order 11246 and Title VI of the Civil Rights Act of 1964 and related statutes.

21 PATENT RIGHTS

21.1 If any invention, improvement, or discovery of the Contractor or any of its third party
contractors is conceived or first actually reduced to practice in the course of or under
this Project, and that invention, improvement, or discovery is patentable under the laws
of the United States of America or any foreign county, the Contractor agrees to notify
the Authority immediately and provide a detailed report. The rights and responsibilities
of the FRA, third party contractors, and the Authority with respect to such invention,
improvement, or discovery will be determined in accordance with applicable Federal
laws, regulations, policies, or any waiver thereof.

21.2 If the Contractor secured a patent with respect to any invention, improvement, or
discovery of the Contractor or any of its third party contractors or first actually reduced
to practice in the course of or under this Project, the Contractor agrees to grant the
FRA a royalty-free, non-exclusive, and irrevocable license to use and authorize others
to use the patented device or process for federal government purposes.
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21.3

The Contractor agrees to include the requirements of the “Patent Rights” section of
this Agreement in its third party contracts for planning, research, development, or
demonstration under this Project.

22 RIGHTS IN DATA AND COPYRIGHT

221

22.2

The term “subject data” used in this section means recorded information, whether or
not copyrighted, that is developed, delivered, or specified to be delivered under this
Agreement. The term includes graphic or pictorial delineations in media such as
drawings or photographs; text in specifications or related performance or design-type
documents; machine forms such as punched cards, magnetic tape, or computer
memory printouts; and information retained in computer memory. Examples include,
but are not limited to: computer software, engineering drawings and associated lists,
specifications, standards, process sheets, manuals, technical reports, catalog item
identifications, and related information. The term does not include financial reports,
cost analyses, and similar information incidental to Project administration.

The following restrictions apply to all subject data first produced in the performance of
this Agreement:

i. Except for its own internal use, the Contractor may not publish or reproduce such
data in whole or in part, or in any manner or form, nor may the Contractor
authorize others to do so, without the written consent of the FRA, until such time
as the FRA may have either released or approved the release of such data to the
public; this restriction on publication, however, does not apply to grant
agreements with academic institutions.

ii. As authorized by 49 C.F.R. § 18.34, or 49 C.F.R. § 19.36, as applicable, FRA
reserves a royalty-free, non-exclusive and irrevocable license to reproduce,
publish, or other use, and to authorize others to use, for Federal Government
purposes:

a. Any work developed under a grant, cooperative agreement, sub-grant, sub-
agreement, or other third party contract, irrespective of whether or not a
copyright has been obtained; and

b. Any rights of copyright to which a Grantee, subgrantee, or a third party
contractor purchases ownership with federal assistance.
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21.3

21.4

21.5

When the FRA provides assistance for a Project involving planning, research, or
development, it is generally FRA'’s intent to increase the body of knowledge, rather
than to limit the benefits of the Project to those parties that have participated therein.
Therefore, unless FRA determines otherwise, the Contractor understands and agrees
that, in addition to the rights set forth in preceding portions of this section of this
Agreement, FRA may make available to any FRA Grantee, subgrantee, third party
contractor, or third party subcontractor, either FRA’s license in the copyright to the
“subject data” derived under this Agreement or a copy of the “subject data” first
produced under this Agreement. In the event that such a Project which is the subject of
this Agreement is not completed, for any reason whatsoever, all data developed under
that Project shall become subject data as defined herein and shall be delivered as
FRA may direct.

To the extent permitted by State law, the Contractor agrees to indemnify, save and
hold harmless FRA, its officers, agents, and employees acting within the scope of their
official duties against any liability, including costs and expenses, resulting from any
willful or intentional violation by the Contractor of proprietary rights, copyrights, or right
of privacy, arising out of the publication, translation, reproduction, delivery, use or
disposition of any data furnished under this Agreement. The Contractor shall not be
required to indemnify FRA for any such liability arising out of the wrongful acts of
employees or agents of FRA.

The Contractor agrees to include the requirements of this section of this Agreement in
its lower-tier sub-contracts for planning, research, development, or demonstration
under the Project.
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EXHIBIT G: REQUEST FOR PROPOSAL

RFP No. HSR 14-32 is incorporated herein by reference as if attached hereto.

The RFP includes the following:

Instructions to Proposers

Book | — Contract Requirements

Book Il — Third Party Agreements

Book Il — Design Criteria and Directive Drawings
Book IV — Supplemental Contract Requirements

Reference Materials

The RFP may be amended during the course of the RFP process. All references to the RFP in
this Agreement are to the most recent version of the RFP, as amended, unless expressly stated
otherwise.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK.]
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Form K:

Proposal Checklist

This Form K, Proposal Checklist, is provided to establish the organization of the Proposals. The
information contained in the Proposal Checklist is not intended to substitute for or to supersede
the requirements of the ITP. In the event of a conflict between the Proposal Checklist and the
ITP, the ITP shall prevail. Form K is for Proposer's use in preparing its Proposal and is not
required to be submitted with the Proposal.

Proposal Format Requirements

[

Each volume is contained in a separate three

ring binder

[

Each volume is clearly indexed using pages with tabs and organized in the order set forth by the

ITP, Section 8.3.

Required Document Title

Document Requirements

Volume 1A — Adm

inistrative Submittals

1 Marked Original

“Original” is clearly marked on the face and spine of
the three ring binder

L 10 Copies Sequentially numbered on the spine of each three
ring binder
L 1 Electronic submittal on USB drive Appropriately labeled as to clearly and concisely

identify the contents which follow to the equivalent
organizational standards and use a searchable
format with appropriate bookmarks.

Transmittal Letter ( Form A).

The Proposer’s duly authorized Official
Representative (if the Proposer has not yet been
formed, the form shall be signed by the Official
Representative designated by all the Principal
Participants and specifically authorized to act on
behalf of each Principal Participant in its individual
capacity) must execute the transmittal letter in blue
ink and attach evidence of its authorized
representative(s) to execute and deliver the
Proposal and the Contract.

Identification of Proposer Team Members
(Form B)

Identifies the Proposal Team Member, its role on
the Proposer Team and its Official Representative
for the purposes of executing any required forms or
certifications included in the Proposal.

Key Personnel Matrix (Form C)

Form C confirms the availability of Key Personnel
and other individuals designated in the SOQ or any
Authority approved substitutes. This form shall be
signed by the Proposer’s Official Representative.
The Proposer shall attach to Form C a copy of the
Authority’s letter approving any Key Personnel
replacements.

Schedule of
Subcontractor(s)/Subconsultant(s) (Form D)

Form D shall contain information regarding
anticipated subcontractors and subconsultants, and

be signed by the Proposer’s Official Representative.

@
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Required Document Title

Document Requirements

Organizational Conflicts of Interest
Disclosure Statement (Form E)

One copy signed by the Proposer’s Official
Representative.

Additionally, each Proposer Team member identified
in Form B shall submit a copy signed by its
respective Official Representative also identified in
Form B.

Verification, Validation and Self-Certification
Commitment (Form F)

Signed by Proposer’s Official Representative.

Debarment, Suspension, Ineligibility, and
Voluntary Exclusion Certification (Cert. 1)

Signed by the Official Representative of each
Proposer Team member identified in Form B.

Non-Collusion Affidavit (Cert. 2)

Signed by the Proposer’s Official Representative.

o0 o O

Organizational Conflicts of Interest Affidavit
(Cert. 3)

Each Proposer Team member identified in Form B
shall submit a copy signed by its respective Official
Representative also identified in Form B.

O

Equal Employment Opportunity Certification
(Cert. 4)

The Proposer and each Proposer Team member
identified in Form B shall submit a copy signed by its
respective Official Representative also identified in
Form B.

Non-Discrimination Certification (Cert. 5)

The Proposer and each Proposer Team member
identified in Form B shall submit a copy signed by its
respective Official Representative also identified in
Form B.

Certification Regarding Lobbying (Cert. 6)

Each Equity Member identified in Form B shall
submit a copy signed by its respective Official
Representative also identified in Form B.

Drug Free Workplace Program Certification
(Cert. 7)

The Proposer and each Proposer Team member
identified in Form B shall submit a copy signed by its
respective Official Representative also identified in
Form B.

Buy America Certifications (Cert. 8)

The Proposer and each Proposer Team member
identified in Form B shall submit a copy signed by its
respective Official Representative also identified in
Form B.

Iran Contracting Certification (Cert. 9)

Each Equity Member identified in Form B shall
submit a copy signed by its respective Official
Representative also identified in Form B.

Darfur Contracting Act Certification
(Cert. 10)

Each Equity Member identified in Form B shall
submit a copy signed by its respective Official
Representative also identified in Form B.

Certification Regarding Miscellaneous State
Requirements (Cert. 11)

Each Equity Member identified in Form B shall
submit a copy signed by its respective Official
Representative also identified in Form B.

Proposer’s Overall Project Small Business
Goal Commitment Affidavit (Cert. 12)

Signed by the Proposer’s Official Representative.
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Required Document Title Document Requirements

| Surety Letter Provide a letter from a surety signed by an
authorized representative as evidenced by a current
power of attorney committing to providing a
Performance Bond and Payment Bond, each in
substantially the form provided in the Signature
Document. The Surety(ies) must be registered with
the California State Insurance Commissioner,
appear on the current Authorized Insurance List in
the State of California published by the Office of the
Insurance Commissioner and an A.M. Best's Rating
Service classification of “A-XIV” or better. If multiple
surety letters are provided, the Proposal shall
identify which surety will be the lead surety. The
commitment letter shall not include any conditions,
qualifications or reservations for underwriting or
otherwise, other than a statement that the
commitment is subject to award of the Contract to
Proposer within the validity period for Proposals.
The bonds required to be provided as a condition to
execution of the Contract are to name the Proposer
as obligor. Accordingly, the surety letter must
commit to issuance of a bond in such entity’s name
and indicate whether or not the Surety has defaulted
on any obligation within the past 10 years and the
details in the event of such default. The Authority
may require any Sureties to appear and qualify
themselves at any time. If the Authority determines
that a Surety is not qualified, the Authority may,
upon written demand, require the Contractor to
furnish a replacement bond or bonds from a
qualified Surety. Until the replacement bond or
bonds are furnished, payments on the Contract will

stop.
1| Joint and Several Liability Letter Must be signed by each Equity Member indicating
(If Proposer is a Joint Venture) its acceptance of joint and several liability for the

Proposer’s obligations under its Proposal and
resulting contract.

[ 1| Organizational Documents A copy of the articles of incorporation and bylaws,
the joint venture agreement, partnership agreement,
limited liability company agreement or equivalent
organizational documents for the Proposer, each
Equity Member, and Guarantors (if any), such
documents shall be consistent with the
responsibilities to be undertaken by such parties
under the Contract.

[]| Changes in Proposer’s Organization A copy of the letter(s) (if any) issued by the Authority
approving changes to the composition of the
Proposer’s organization (including additions or
deletions to a Proposer team) following the
Authority’s shortlisting decision. Such approval is
required under Section 6.2 of the RFQ and Section
6.14.3 in the RFP. If the Proposer includes any such
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Required Document Title Document Requirements

letter(s), it shall also include a brief description (two
page maximum) of these changes.

[ ]| Legal Issues, Liabilities or Proceedings The Proposal shall include a certification stating that
there have not been any additional legal issues,
liabilities or proceedings since the SOQ submission.

If there has been, or there is anticipated to be, any
additional legal issues, liabilities or proceedings
since the SOQ submission, then the Proposal shall
include the following information regarding such
legal issues, liabilities and proceedings:

a. Legal Issues — Identify and explain any
significant anticipated legal issues which the
Proposer must resolve in order to carry out the
Project and its obligations under a Contract

b. Legal Liabilities — Provide a list and a brief
description of all instances involving
transportation civil infrastructure projects in
which the Proposer or Equity Member (or its
parent company; its subsidiary companies; any
company under joint ownership with such firm;
any joint ventures or limited liability companies
in which such firm is a member; and any
partnership in which such firm is a general
partner) was (i) determined, pursuant to a final
determination in a court of law, arbitration
proceeding or other dispute resolution
proceeding, to be liable for a material breach of
contract or (ii) terminated for cause. For each
instance, identify an owner’s representative with
a current phone and fax number and, if
available, e-mail address.

c. Legal Proceedings — Provide a list and a brief
description (including the resolution) of each
arbitration, litigation, dispute review board,
enforcement proceeding resulting in
assessment of monetary penalty, fine or criminal
penalty, and other dispute resolution proceeding
involving Proposer or Equity Member (or its
parent company; its subsidiary companies; any
company under joint ownership with such firm;
any joint ventures or limited liability companies
in which such firm is a member; and any
partnership in which such firm is a general
partner) and involving an amount in excess of
$500,000 related to performance in
transportation civil infrastructure projects or
compliance with any environmental Law with a
contract value in excess of $25 million.

Part B: Forms
Form K: Proposal Checklist
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Required Document Title Document Requirements

Volume 1B - Financial Information

L 1 Marked Original “Original” is clearly marked on the face and spine of
the three ring binder

L 3 Copies Sequentially numbered on the spine of each three
ring binder

L 1 electronic submittal on USB drive Appropriately labeled as to clearly and concisely

identify the contents which follow to the equivalent
organizational standards and use a searchable
format with appropriate bookmarks.

[ ]| No Material Change Certification A statement from the Chief Financial Officer or
Treasurer of the Proposer stating that there has not
been a Material Change, and none are anticipated,
in the financial condition, corporate form (i.e.,
significant mergers, acquisitions, reorganizations,
etc.), market capitalization, or potential liabilities
(e.g., current or pending claims or litigation) since
the SOQ submission. If the Proposer is a joint
venture or LLC, then the Proposal shall include a
statement from the Chief Financial Officer or
Treasurer of each joint venture member or LLC
member stating that there has been no Material
Change in the financial condition, corporate form,
market capitalization or potential liabilities since the
SOQ submission. Reference to financial statements
or notes to financial statements is not sufficient for
purposes of meeting this requirement.

[]| Guarantor Material Change Certification If the Proposer, or in the event the Proposer is a
joint venture or LLC then any joint venture member
or LLC member, has provided a guaranty as part of
its SOQ submission, then the Proposal shall include
a certification from the Chief Financial Officer or
Treasurer of each Guarantor stating that there has
been no Material Change, and none are anticipated,
in the financial condition, corporate form, market
capitalization, or potential liabilities of the Guarantor
since the SOQ submission. Reference to financial
statements or notes to financial statements is not
sufficient for purposes of meeting this requirement.

[ ]| Material Change Disclosure If there has been, or there is anticipated to be, a
Material Change in the financial condition, corporate
form, market capitalization, or potential liabilities of
the Proposer, or in the event the Proposer is a joint
venture or LLC then the joint venture member or
LLC member, or to any Guarantor since the SOQ
submission, then the Chief Financial Officer or
Treasurer of the affected entity must provide:

a. Statement describing each Material Change in
detail,

b. The likelihood that the Material Change will
continue during the period of performance of
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Required Document Title

Document Requirements

Project development, and

c. The projected full extent of the changes likely to
be experienced in the periods ahead. Reference
to financial statements or notes to financial
statements is not sufficient for purposes of
meeting this requirement.

In addition, the Chief Financial Officer or Treasurer
of the affected entity must provide an estimate of
impact on the revenues, expenses and the change
in capital structure (debt and equity) for each
Material Change. Where a Material Change will
have a negative impact on the financial condition of
the affected entity, then the Proposal must include a
discussion of the measures that would be
undertaken to insulate the Project from any recent
or anticipated Material Changes.

]| Recent Financial Statements

If Financial Statements for the Proposer, or in the
event the Proposer is a joint venture or LLC then for
any joint venture member or LLC member, or for
any Guarantor, have been issued, either as year-
end or interim Financial Statements, since the SOQ
submission then the Proposal must include three
hard copies, one electronic copy in PDF format, and
one electronic copy in Microsoft Excel format of the
recent Financial Statements.

If Financial Statements have been issued for the
Proposer, or in the event the Proposer is a joint
venture or LLC, then for any joint venture member
or LLC member, or for any Guarantor, since the
SOQ submission, then the Proposal must include a
statement from the Chief Financial Officer or
Treasurer of the Proposer, or in the event the
Proposer is a joint venture or LLC then each joint
venture member or LLC member, or for each
Guarantor, if applicable, stating that Financial
Statements have been issued, either as year-end or
interim Financial Statements, for its respective entity
since the SOQ submission. The Financial
Statements must be prepared in accordance with
U.S. Generally Accepted Accounting Principles
(U.S. GAAP) or International Financial Reporting
Standards (IFRS).

If Financial Statements are prepared in accordance
with accounting principles other than U.S. GAAP or
IFRS, a letter must be provided from a certified
public accountant discussing the areas of the
Financial Statements that would be affected by a
conversion to U.S. GAAP.

a. U.S. Dollars — Financial Statements must be
provided in U.S. dollars. If Financial Statements
are not available in U.S. dollars, the Proposer
must include summaries of the Financial

Page 6 of 10
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Required Document Title

Document Requirements

Statements for the applicable time periods
converted to U.S. dollars, specifying the
conversion rate used.

b. Audited — For year-end Financial Statements,
the Financial Statements must be audited by an
independent party qualified to render audit
opinions (e.g., a certified public accountant). If
audited Financial Statements are not available
for an entity, the Proposal shall include
unaudited Financial Statements for such entity,
certified as true, correct, and accurate by the
Chief Financial Officer or Treasurer of the entity.

c. English — Financial Statements must be
prepared in the English language. If audited
Financial Statements are prepared in a
language other than English, translations of all
Financial Statements must be provided with the
original Financial Statements.

d. Newly Formed Entity — If the Proposer is a
newly formed entity and does not have Financial
Statements, Financial Statements for the equity
owners of the newly formed entity shall be
provided (and the Proposer shall expressly state
that the Proposer is a newly formed entity and
does not have Financial Statements).

e. SEC Filings — If any entity for which Financial
Statements are submitted files reports with the
Securities and Exchange Commission, then
such Financial Statements shall be provided
through a copy of its annual report on Form 10K
and any subsequent reports filed on Form 10Q
or Form 8-K.

f. Confidentiality — The Proposer may identify any
information which it believes is entitled to
confidentiality under the Public Records Act or
Freedom of Information Act, by marking each
page “CONFIDENTIAL” as described in Section
6.9.

[ ]| Recent Credit Ratings

If credit rating(s) for the Proposer, or in the event the
Proposer is a joint venture or LLC then for any joint
venture member or LLC member, and for any
Guarantor, have been issued or changed, including
credit rating outlook, since the SOQ submission
then the Proposal must include a copy of the credit
rating.

If no credit rating(s), including credit rating
outlook(s), have been issued or changed for the
Proposer, or in the event the Proposer is a joint
venture or LLC then for any joint venture member or
LLC member, or for any Guarantor, since the SOQ
submission, then the Proposal must include a
statement from the Chief Financial Officer or
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Required Document Title Document Requirements

Treasurer of the Proposer, or in the event the
Proposer is a joint venture or LLC then each joint
venture member or LLC member, and for each
Guarantor, stating that no credit rating(s), including
credit rating outlook, have been issued or changed
for its respective entity since the SOQ submission.

1| Guarantor Letter of Support If the Proposer, or in the event the Proposer is a
joint venture or LLC then any joint venture member
or LLC member, has provided a Guarantor as part
of its SOQ submission, then the Proposal shall
include a letter from each Guarantor stating that it
will provide a performance guaranty in the form as
set forth in (Book I, Part A, Attachment G), and that
it will financially support all the obligations of the
Proposer with respect to the Project.

In addition, if the Proposer is offered the opportunity,
at the sole discretion of the Authority, to add a
Guarantor to its Proposal in accordance with
Section 9.2.2, then the Proposal shall include a
letter from the additional Guarantor stating that it will
provide a performance guaranty in the form as set
forth in (Book I, Part A, Attachment G), and that it
will financially support all the obligations of the
Proposer with respect to the Project.

Volume 2 — Executive Summary and Technical Proposal

L} 1 Marked Original “Original” is clearly marked on the face and spine of
the three ring binder

0 10 Copies Sequentially numbered on the spine of each three
ring binder

L} 1 Electronic submittal on USB drive Appropriately labeled as to clearly and concisely

identify the contents which follow to the equivalent
organizational standards and use a searchable
format with appropriate bookmarks.

| Executive Summary The Executive Summary shall contain sufficient
information to familiarize reviewers with the
Proposer’s Project approach and its ability to satisfy
the legal requirements of the Contract. The
Proposer shall limit the Executive Summary to no
more than 10 pages inclusive of text, selected
photographs and sketches. The Executive Summary
page count is not counted toward the page limit
requirement of the Technical Proposal. The
Proposer shall highlight those items which, in the
opinion of the Proposer, represent significant value
to the Authority and which may distinguish its
Proposal from those of others.

At a minimum, the Executive Summary shall include
the following:

a. Legal - A description of the Proposer’s form of
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Required Document Title Document Requirements

organization, identifies the lead entity the
percentage of interest held by the Principal
Participants and , and all entities that will have
joint and several liability for the Contract or that
will provide Guaranties (if required) to the
Authority. Include a summary of any changes in
the Proposer’s organization since submission of
the SOQ. All entities identified in the Executive
Summary must be identified initially by their full
and correct legal names.

b. Technical - A description of the Proposer’s
understanding and approach to the Work,
including design, construction and coordination
with third parties. Include a summary of (i) how
the Proposer intends to achieve design and
construction solutions that are efficient,
schedule-sensitive, environmentally sound,
durable, safe and maintainable; and (ii) the
Project support concepts to be addressed in
connection with the Work including support of
public outreach, coordination with adjacent
contracts and concepts for mobilization, delivery
of materials and mitigation of traffic and other
impacts during construction.

c. Financial - Information regarding the Proposer’s
financial strength and capability to undertake
and complete the Work, including any other
relevant information regarding the Proposer’s
financial approach to completing the Work.

| Technical Proposal The Proposal shall include a Technical Proposal
containing the information described in Section 9.5,
Technical Proposal Evaluation Criteria, separated
and labeled appropriately.

The Technical Proposal shall be no more than 100
pages in length exclusive of schedules required in
Section 9.5.1; the Executive Summary; and
sketches, renderings, and drawings submitted as
part of an approved ATC.

Volume 3 — Price Proposal

L} 1 Marked Original “Original” is clearly marked on the face and spine of
the three ring binder

0 10 Copies Sequentially numbered on the spine of each three
ring binder

L} 1 Electronic submittal on USB drive Appropriately labeled as to clearly and concisely

identify the contents which follow to the equivalent
organizational standards and use a searchable
format with appropriate bookmarks.
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Required Document Title

Document Requirements

1| Proposal Bond (Form G)

Provided by a Surety that is registered with the
California State Insurance Commissioner, appears
on the current Authorized Insurance List in the State
of California published by the Office of the Insurance
Commissioner, and an A.M. Best’s Rating Service
classification of “A-XIV” or better.

(]| Proposal Price (Form H)

The Proposal shall contain a completed Form H
executed by the Proposer’s Official Representative.

]| Price Breakdown (Form 1)

The Proposal shall contain a completed Form |.

Escrowed Proposal Documentation

1| One copy

EPDs shall be delivered to the Authority in a locked
fireproof cabinet supplied by the Proposer. The
cabinet shall be stored in the Authority's offices or in
another location designated by the Authority, with
the key held only by the Contractor. EPDs shall be
delivered prior to 4:00 p.m. (PST) on the third
Working Day following the Proposal Deadline (refer
to Table 1 of the ITP). Release of EPDs will be in
accordance with the Contract.

1| “Escrowed Proposal Documents
Certification” (Cert. 13)

Submit with the EPD submittal, signed by the
Proposer’s Official Representative, certifying as to
the accuracy of the information in the EPDs.

1| Escrowed Proposal Documents (EPDs)

Shall contain information in accordance with the
“Contents of EPDs” clause of the General
Provisions (Book I, Part B.2, Section 25.4) regarding
the Proposer’s assumptions made in calculating the
prices included in the Price Proposal. The Proposer
shall submit its EPDs in such format as it used in
preparing its Proposal. The EPDs shall be organized
in a logical fashion to reflect the organization of the
Price Proposal.

In the event that the Authority requests revisions to
Proposals and BAFOs or one or more Proposers
are asked to clarify its Price Proposal, each
Proposer shall submit one copy of all additional
documentary information generated in preparation
of the Proposal revisions and BAFO or clarification
(including Subcontractor pricing changes for
Subcontractors). This additional documentation is
considered as part of the EPDs.
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Part C. Certifications

Cert. 1:  Debarment, Suspension, Ineligibility, and Voluntary Exclusion Certification
Cert. 2. Non-Collusion Affidavit

Cert. 4:  Organizational Conflicts of Interest Affidavit

Cert. 5:  Equal Employment Opportunity Certification

Cert. 6:  Non-Discrimination Certification

Cert. 7:  Certification Regarding Lobbying

Cert. 8:  Drug Free Workplace Program Certification

Cert. 9:  Buy America Certifications

Cert. 10: Iran Contracting Certification

Cert. 11: Darfur Contracting Act Certification

Cert. 12: Certification Regarding Miscellaneous State Requirements

Cert. 13: Proposer’s Overall Project Small Business Goal Commitment Affidavit
Cert. 14: Escrowed Proposal Documents Certification

Instructions to Proposers, Forms and Certifications
Part C: Certifications
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Cert. 1: Debarment, Suspension, Ineligibility, and Voluntary Exclusion Certification

hereby certify that

(Name of Entity’s Official Representative)

If the

(Name of Entity)

Is not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation by any State or federal department or agency;

Has not within a three-year period preceding this Proposal been convicted of or had a
civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal, State or
local) transaction or contract under a public transaction; violation of federal or State
antitrust statues or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property;

Is not presently indicted for or otherwise criminally or civilly charged by a governmental
entity (federal, State or local) with commission of any of the offenses enumerated in
Paragraph 2 of this certification;

Has not within a five-year period preceding this Proposal in the preceding five years,
been convicted of violating a State or federal law respecting the employment of
undocumented aliens; and

Has not within a three-year period preceding this proposal had one or more public
transactions (federal, State or local) terminated for cause or default.

Proposer or any Equity Member or Subcontractor is unable to certify to any of the

statements in this certification, such prospective Proposer, Equity Member or Subcontractor
shall attach an explanation to this certification.

Organization Name,
Address, and Telephone

Signature of Official Representative

Printed Name

Title

@
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Cert. 2: Non-Collusion Affidavit

State of

w W W W

County of

The undersigned declares:

| am the of
(Position / Title) (Company)

he party making the foregoing Proposal, and that the Proposal is:

* NOT made in the interest of, or on behalf of, any undisclosed person, partnership, company,
association, organization, or corporation

* Genuine and NOT collusive or a sham.
That the Proposer has NOT directly or indirectly induced or solicited any other Proposer to:

* Putin a false or sham Proposal; and

» Colluded, conspired, connived or agreed with any Proposer or anyone else to put in a sham
Proposal or that anyone shall refrain from bidding.

That the Proposer has NOT, in any manner directly or indirectly, sought by agreement,
communication or conference with anyone to:

» Fix the Price Proposal of the Proposer or any other Proposer, or

» Fix any overhead, profit, or cost element of the Price Proposal, or of that of any other
Proposer, or

* Secure any advantage against the public body awarding the contract or anyone interested in
the proposed contract.

That all statements contained in the Proposal are true.

The Proposer has not and will not, directly or indirectly, for the purposes of effectuating a
collusive or sham Price Proposal, submitted his or her Price Proposal or any breakdown thereof,
or the contents thereof, or divulged information or data relative thereto, for payment to any
corporation, partnership, company, association, organization, bid depository, or any member or
agent thereof.

Signature of Official Representative

Printed Name

Title
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ACKNOWLEDGEMENT

A notary public or other officer completing this

Certificate verifies only the identity of the individual who
signed the document to which this certificate is attached,
and not the truthfulness, accuracy or validity of that
document.

State of California
County of )

On before me,
(insert name and title of the officer)

personally appeared ;
who proved to me on the basis of the satisfactory evidence to be the person(s) whose name(s)
is/fare subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

SEAL

Notary Signature
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Cert. 3: Organizational Conflicts of Interest Affidavit

Before me, the undersigned authority, personally appeared
who, after being by me duly sworn, on oath deposed as follows:

My name is | am the
(Entity’s Official Representative Printed Name) (Title)

of

(Entity Name)
| am of sound mind, capable of making this affidavit — over 21 years of age, and personally

acquainted with the facts herein stated. | am duly authorized to make this affidavit and do
hereby on oath state the following:

I am aware that the Conflict of Interest Policy, of the AUTHORITY prescribes responsibilities,
general rules, and procedures for identifying, evaluating, and resolving organizational conflicts
of interest.

| am aware that Section 1.9 of the AUTHORITY’s Conflict of Interest Policy contains the
following definition:

An “Organizational Conflict of Interest” means a circumstance arising
out of a Contractor's existing or past activities, business or financial
interests, familial relationships, contractual relationships, and/or
organizational structure (i.e., parent entities, subsidiaries, Affiliates, etc.)
that results in (i) impairment or potential impairment of a Consultant’s
ability to render impartial assistance or advice to the Authority, or of its
objectivity in performing work for Authority; (ii) an unfair competitive
advantage for any Contractor bidding or proposing on an Authority
procurement; or (iii) a perception or appearance of impropriety with
respect to any of the Authority’s procurements or contracts, or a
perception or appearance of unfair competitive advantage with respect to
a procurement by the Authority (regardless of whether any such
perception is accurate).

1. , its officers, employees, and agents, are subject
(Entity Name)

to the provisions of the, AUTHORITY’s Conflict of Interest Policy.
A diligent search of the relationships and interests of

(Entity Name)
its officers, employees, and agents, has been conducted to determine whether any
Organizational Conflict of Interest may exist relating to or resulting from Request for
Proposals No. 14-32 or any contract that may be entered as a result of this Request for
Proposals.

2. , its officers, employees, and agents, do not
(Entity Name)
have an Organizational Conflict of Interest under the AUTHORITY’s Conflict of Interest
Policy.

3. If an Organizational Conflict of Interest is discovered at any time in the future,
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will submit an Organizational Conflicts of

(Entity Name)

Interest Disclosure Statement (Form E), notifying the AUTHORITY of the existence and
nature of the conflict within three (3) Working Days following the discovery of the
Organizational Conflict of Interest.

Signature of Official Representative

Printed Name

Title

ACKNOWLEDGEMENT

A notary public or other officer completing this

Certificate verifies only the identity of the individual who
signed the document to which this certificate is attached,
and not the truthfulness, accuracy or validity of that
document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared ,
who proved to me on the basis of the satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

SEAL

Notary Signature
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Cert. 4: Equal Employment Opportunity Certification

The undersigned certifies on behalf of that:

(Name of entity making certification)

Check one of the following boxes:
[] It has developed and has on file at each establishment affirmative action programs pursuant
to 41 C.F.R. Part 60-2 (Affirmative Action Programs).

[] It is not subject to the requirements to develop an affirmative action program under 41
C.F.R. Part 60-2 (Affirmative Action Programs).

Check one of the following boxes:
[] It has not participated in a previous contract or subcontract subject to the equal opportunity
clause described in Executive Orders 10925, 11114 or 11246.

[] It has participated in a previous contract or subcontract subject to the equal opportunity
clause described in Executive Orders 10925, 11114, or 11246, and, where required, it has
filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance, a Federal Government contracting or administering agency, or the former
President's Committee on Equal Employment Opportunity, all reports due under the
applicable filing requirements.

Offering Organization Name,
Address, and Telephone

Signature of Official Representative

Printed Name

Title
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Cert. 5: Non-Discrimination Certification

In accordance with Title VI of the Civil Rights Act, as amended; 42 U.S.C. § 2000d, the
Proposer agrees that it will not discriminate against any individual because of race, color,
national origin, or sex in any activities leading up to or in performance of the Contract.

Offering Organization Name,
Address, and Telephone

Signature of Official Representative

Printed Name

Title

Part C: Certifications
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Cert. 6: Certification Regarding Lobbying

The undersigned certifies, to the best of his or her knowledge and belief, that the following are
true:

* No federal appropriated funds have been or will be paid, by or on behalf of the undersigned,
to any person for influencing or attempting to influence an officer or employee of any
agency, a member of Congress, an officer or employee of Congress in connection with the
awarding of any federal contract, the making of any federal grant, the making of any federal
loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

» If any funds other than federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, an officer or employee of Congress, or an employee of a member of
Congress in connection with this federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying”, in accordance with its instructions.

* The undersigned shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts
under grants, loans, and cooperative agreements), and that all sub-recipients shall certify
and disclose accordingly.

This certification is a material representation of fact upon which reliance is placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by 31 U.S.C. § 1352. Any person who fails to
file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

Offering Organization Name,
Address, and Telephone

Signature of Official Representative

Printed Name

Title
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Cert. 7: Drug Free Workplace Program Certification
(This certification applies to construction work sites only.)

By submission of an offer, the Proposer certifies and agrees that, with respect to the Proposer
and all employees of the Proposer to be utilized in the performance of any contract resulting
from this solicitation, it will establish a drug-free workplace program that complies with the
provisions of the Drug-Free Workplace Program clause of the General Provisions (Book I,
Part B.2, Section 27).

Failure of the Proposer to have a drug-free workplace program that complies with this
certification and the clause in the General Provisions, and which is available for Authority review
and approval as part of the Authority’s pre-award responsibility survey, will be deemed a lack of
responsibility rendering the Proposer ineligible for award.

Offering Organization Name,
Address, and Telephone

Signature of Official Representative

Printed Name

Title
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California High-Speed Rail Authority RFP No.: HSR 14-32

Cert. 8: Buy America Certifications

The Proposer/Contractor shall comply with 49 U.S.C. § 24405(a), which provides that Federal
funds may not be obligated unless steel, iron, and manufactured products used in FRA-funded
projects are produced in the United States, unless a waiver has been granted.

Certificate of Compliance with 49 U.S.C. § 24405(a)

* The Proposer/Contractor hereby certifies that it will comply with the FRA Buy America
requirements of 49 U.S.C. § 24405(a) (1).

Date:

Signature:

Printed Name:

Company Name:

Title:

Certificate of Non-Compliance with 49 U.S.C. § 24405(a)?!

* The Proposer/Contractor hereby certifies that it cannot comply with the requirements of 49
U.S.C. 24405(a) but it may meet the requirements for a waiver pursuant to 49 U.S.C.
25505(a) (2) and has provided the Authority with a written Buy America waiver justification.

Date:

Signature:

Printed Name:

Company Name:

Title:

1 Note: The written Justification, as required by the “Certificate of Non-Compliance with 49 U.S.C. § 24405(a) above,
shall be provided as an attachment to this Certification form.
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California High-Speed Rail Authority RFP No.: HSR 14-32

Cert. 9: Iran Contracting Certification

Section 2200 et seq. of the California Public Contract Code prohibits a person from submitting a
proposal for a contract with a public entity for goods and services of $1,000,000 or more if that
person is identified on a list created by the Department of General Services (DGS) pursuant to
Section 2203(b) of the California Public Contract Code. The list will include persons providing
goods or services of $20,000,000 or more in the energy sector of Iran and financial institutions
that extend $20,000,000 or more in credit to a person that will use the credit to provide goods or
services in the energy sector in Iran. DGS is required to provide notification to each person that
it intends to include on the list at least 90 days before adding the person to the list.

In accordance with Section 2204 of the California Public Contract Code, the undersigned hereby
certifies that:

* It is not identified on a list created pursuant to Section 2203(b) of the California Public
Contract Code as a person engaging in investment activities in Iran described in Section
2202.5(a), or as a person described in Section 2202.5(b), as applicable; or

* Itis on such a list but has received permission pursuant to Section 2203(c) or (d) to submit a
bid or proposal in response to this RFP HSR 13-57 Design-Build Services for Construction
Package 4 of the Initial Construction Segment of the California High-Speed Rail Program.

Providing a false certification may result in civil penalties and sanctions.

Offering Organization Name,
Address, and Telephone

Signature of Official Representative

Printed Name

Title
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California High-Speed Rail Authority RFP No.: HSR 14-32

Cert. 10: Darfur Contracting Act Certification

Pursuant to Public Contract Code section 10478, if a Proposer currently or within the previous
three (3) years has had business activities or other operations outside of the United States, it
must certify that it is not a “scrutinized” company as defined in Public Contract Code
Section 10476.

Therefore, to be eligible to submit a bid or proposal, please complete only one of the following
three paragraphs (via initials for Paragraph No. 1 or Paragraph No. 2, or via initials and
certification for Paragraph No. 3):

1. We do not currently have, or we have not had within the previous three years,
Iniials — hysiness activities or other operations outside of the United States.

OR

2. We are a scrutinized company as defined in Public Contract Code Section 10476,
Iniials byt we have received written permission from the Department of General Services
(DGS) to submit a bid or proposal pursuant to Public Contract Code
Section 10477(b). A copy of the written permission from DGS is included with our

bid or proposal.

OR

3. We currently have, or we have had within the previous three years, business
Iniials activities or other operations outside of the United States, but we certify below that
we are not a scrutinized company below as defined in Public Contract Code

Section 10476.

Certification for Paragraph No. 3

I, the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly
authorized to legally bind the prospective Proposer to the clause listed above in
Paragraph No. 3. This certification is made under the laws of the State of California.

Entity Name (Printed) Federal ID Number

By (Official Representative Signature)

Printed Name and Title of Person Signing

Date Executed Executed in the County and State of
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California High-Speed Rail Authority RFP No.: HSR 14-32

Cert. 11: Certification Regarding Miscellaneous State Requirements

I, the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly
authorized to legally bind the prospective Contractor to the clause(s) listed below. This
certification is made under the laws of the State of California.

Entity Name (Printed) Federal ID Number

By (Official Representative Signature)

Printed Name and Title of Person Signing

Date Executed Executed in the County and State of

Contractor Certification Clauses:

+ Statement of Compliance - Contractor has, unless exempted, complied with the
nondiscrimination program requirements. (Gov. Code 812990 (a-f) and CCR, Title 2, Section
8103) (Not applicable to public entities.)

* National Labor Relations Board Certification - Contractor certifies that no more than one
(1) final unappealable finding of contempt of court by a Federal court has been issued
against Contractor within the immediately preceding two-year period because of
Contractor's failure to comply with an order of a Federal court, which orders Contractor to
comply with an order of the National Labor Relations Board. (Pub. Contract Code 810296)
(Not applicable to public entities.)

» Expatriate _Corporations - Contractor hereby declares that it is not an expatriate
corporation or subsidiary of an expatriate corporation within the meaning of Public Contract
Code Section 10286 and 10286.1, and is eligible to contract with the State of California.

+ Domestic_Partners - For contracts over $100,000 executed or amended after January 1,
2007, the contractor certifies that contractor is in compliance with Public Contract Code
Section 10295.3.
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California High-Speed Rail Authority RFP No.: HSR 14-32

Cert. 12: Proposer’s Overall Project Small Business Goal Commitment Affidavit
AFFIDAVIT
STATE OF 8
8
8§
COUNTY OF 8

The undersigned, being first duly sworn, deposes and says that:

(Name)
is the Official Representative of

(Proposer's Name)
the Proposer submitting the foregoing Proposal.

(If the Proposer has not yet been formed, modify this form as appropriate to include the names
of all of the Principal Participants and to indicate that the Official Representative is signing the
form on behalf of all of the Principal Participants.)

The Proposer has carefully examined all documents that form this Request for Proposal and is
aware that California High-Speed Rail Authority (Authority) has established an overall project
Small Business goal of 30 percent, inclusive of Small Businesses, Disadvantaged Business
Enterprises, Disabled Veteran Business Enterprises and Microbusinesses for Construction
Package 4 of the Initial Construction Segment of the California High-Speed Rail Program, in
conformance with Executive Order S-02-06, Title VI of the Civil Rights Act of 1964, and related
statutes and Best Practices of Title VI, as set forth in the Authority’s Small and Disadvantaged
Business Enterprise Program. The 30 percent goal is inclusive of a 10 percent DBE goal and a
3 percent DVBE goal on federally assisted contracts.

The Proposer will aggressively exercise Good Faith Efforts to the satisfaction of the Authority to
meet or exceed the overall project Small Business goal, consistent with the Proposer’s
approved Performance Plan developed in accordance with the Authority’s Small and
Disadvantaged Business Enterprise Program.

Signature of Official Representative

Printed Name

Title
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California High-Speed Rail Authority RFP No.: HSR 14-32

ACKNOWLEDGEMENT

A notary public or other officer completing this

Certificate verifies only the identity of the individual who
signed the document to which this certificate is attached,
and not the truthfulness, accuracy or validity of that
document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared ,
who proved to me on the basis of the satisfactory evidence to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

SEAL

Notary Signature
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Cert. 13: Escrowed Proposal Documents Certification

The undersigned does hereby certify that s/he has personal knowledge of the preparation of the
proposal cost and pricing documents, that s/he has examined the documents, and that, to the
best of his/her knowledge, the documentation is complete and accurate and otherwise complies
with the Authority’s “Escrowed Proposal Documentation” clause relating to this solicitation.

Offering Organization Name,
Address, and Telephone

Signature of Certifying Representative

Printed Name

Title
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